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RING TONE LICENSE 

Agreement made August 1,2005 between Zomba Enterprises Inc., 245 Fifth Avenue. New York. NY 
10016 (hereinafter referred to ~3 'Licensor") and 762Corp. 11350 Random Hills Road. Suile 800, 
Fairfar. VA 22030 (hereinafter 'Licensee*). 

For good and ~ l ~ a b l e  consideration, L iansor and the Llcansee hereby agree as follows: 

1. (a) Licensor grants-to Licensee the nonexclusive license for the territory of the 
United States ('he Territory') for a term commencing on August 1, 2005 and expiring on July 31, 
2006 ('the Term") to use the musical works listed on Schedule "A" attached hereto ('the 
Composition(s)') (but solely to the extent of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition,'and record up to thirty (30) seconds of 
an Arrangement (the 'Recording(s)"); 

(ii) To transform the Remrdings into mobile ring tone formats or to incarporate up to lhirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a 'Master 
Recording") into a ring lone format (individually and collectively, a "Ring Tone"); 

(iii) To create a database containing the Ring Tone(%) available 10 Licensee's customers or 
subscribers andlor to third party companies serviced by Licenseo ("Third Party Companies") 
which in turn sewice customers or subscribers ('the Customers') 

(iv) Subject to paragraph l(b) below, to synchronize Ring Tones with graphic images (a 
"Graphic") (collectively. a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone: 

(v) To download or otherwise transmit Ring Tones or Gtaphlc Tones onto mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a "Download"). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thlrty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at Limnsee's sole expense 

(b) Notwithstanding anything to the contrary contained herein, each Graphic Tone shall 
bo subjed to Licensor's prior written approval and shall be listed on Schedule "B" attached hereto. 

(c) Schedule "A" and Schedule "6" may be amended, in Licensor's sole discretlon. fmm 
time to timo as reasonably requested by Licensee on a composition-by-composition basis. subject to 
the terms of this Agreement. In addition. Licensor may. in 11s sole discretion. inform Llcenseo from 
time to time of additlonal Campositions it wishes to make available-for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a ''work made 
for hire" for Licensor. In the event the Arrangements shall be deemed not to be a work made for hire. 
then h e  Licensee hereby sells, assigns, and transfers over to Licensor. and releases and quitclaims 
unto Licensor. Its successon and assignc, all right, title and interest in and to the Arrangements and 
all rights therein and thereto, for the United States and throughout the world. forever, including any 
and all copyright terms, and all extension terms of copyright, for all uses and purposes whether now 
known or hereafter crealed, free from payment of any royalty or further compensalion. 

2. Licensor reserves all rights in and to the ComposiUon(s). including the right in i ls  sole 
discrelion to restrld or rescind the use of any composition at any time. In the evsnt thal Licensor 
shall request Lioensee to cease using any Composition, Licensee shell do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to I-lcensor the following: 
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(a) Pinq Tones: Wilh respect to each individual Download of a Ring Tone, a sum equal 
to Licensofs percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'), provided that in no drcumslanes shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Campodition multiplied by 3.125 par Download irrespective of the 
prim (if any) actually charged; 

(b) Graphic Tones: Wi& respect to each individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage af control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (10%) d the actual price charged to Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'), provided that in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by 8.20 per 
Download irrespective of the price (if any) adually charged; 

(c)  FixinQ F e :  For each Composition initially converted to a Ring Tone or Graphic Tone. 
a one-time non-recoupable fixing fee equal to the Licensor Sham of each applicable Composition 
rnultlplied by $25 (the "Fixing Fee"). For avoidance of doubt, if a Fixing Fee for a particular 
Composition is paid in connection wilh the creation of a Ring Tone, an additional Fixing Fee will not 
be due if such Ring Tona is  later converted to a Graphic Tone. Convenely, if a Graphic Tone is 
initially created by Licensee. an additional Fixing Fee will not be due if the applicable composition is 
later exploited solely as a Ring Tone. 

(d) fidvancq: An advance of $5,000 recoupable from all Royalties payable hereunder. 

(e) If al any time during the Tarm hereof Licensee pays any royalty, fixing or other 
-service feo in connectlon wlth its Ring Tone or GraphicTone service within the Territory to any other 
owner or administrator of musical wrnpositions higher than the Ring Tone Royalty. GraphicTone 
Royally or Fixing Fee specified hereunder, on a per composition basis or othemise. Licensee shall 
pay such higher royalty or fixing fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or administrator. 

(I) Reference is made to record wmpanies which control certain Master Recordings (the 
'Remrd Companies") who may enter in agreements with Licensee which provide, among other 
things, that the Record Companies will pay to Licensor a royalty in connection with Compositions 
contained in Master Recordings exploited as Ring Tones by Licensee (the "RC Tones"). Only to the 
extent that Licensor enters into separate license agreements with such Recard Companies which 
specifically provide that the applicable Record Company will compensate Licensor w ih  resped lo  the 
sale of RC Tones shall Licensee not be obligated to pay Llcensor Ring Tone Royallies in annection 
with the sale of RC Tones. 

4. Within forty five (45) days after the end of each quarterannual perlod. l e. ending March 31. 
June 30. September 30 and December 31, Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded: and (~i) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and 8). the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties and F~xing Fees due. All 
accountings and resultant royalties and fees shall be forwarded to Zornba Enterprises Inc.. 8750 
W~lshire Boulevard. Beverly Hills. CA 9021 1, attn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete records and books of account 
detailing the creetlon of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all other information needed to mmputeknd verify the amounts payable to Licensor hereunder. 
t iensor may audit those books and records. Licensor may make such an examination for a 
particular statement only once. Llcensor may conduct such audit only during Licensee's usual 
business hours. and al the place where it keeps the books and records lo be examined. on at least 
thirty (30) days prior notice 
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(b) Such audit shall be conducted at Licensor's sole expense, except that i f  any audit 
reveals an error resulting In an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay to 
Llcensor all reasonable audit costs, induding travel, hotel and per diems, together with the 
underpayment. 

(c) . Any royalty shortfall shall bear lnleresl at the composite "prime rate" (as published In 
the Wall Streel Journal) plus two percent (2%). 

6 .  Licensee rnay not assign, transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment, transfer or licence shall be void ab inifio. 

7. (a) Llcensor may terminate this Agreement by giving Licensee n o t l a  in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under thls agreement for 
any reason (including irnpossibllity of performance) and such failuro has not been remedied to 
Licensors satisfadion within thirty (30) days after Licensor glves Licensee notice of it. 

(ii) I f  Licensee attempts to assign any of its rights under this agreement without 
Licensor's prior written consent. or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the cnntrol or ownership of Llcensee or the majority of Licensee's capilal stock 
vests, directly or indirectly, in  any person or entity except the persons or entities who actually own 
Licensee's outstanding wpitalstock now, without Llcensofs prior written mnsent. 

(b) This Agreement will terminate automatically, without notice. i f  Licensee is dissolved or 
its assets are liquidated, or if Licensee beccmes insolvent. or if a proceeding in bankruptcy, for a 
reorganizatian. or for other relief from the claims of aedltors, or any similar proceeding,-takes place 
with respea to Licensee or Its property. 

(c) A lermination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensofs other rights. 

(d) Upon the expiration or termination of the Term. all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database at possible 
Customer retrieval end shall make no further use of the Cornposition(s), or of the Recordings or Ring 
Tones whatsoever. 

a. (a) Licensor rapmsents. warrants and agmes as follows (with resped to the Licensor 
Share of the Compositions described in Schedules A and B): 

(i) Licensor has full righl. power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set oul upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and In no way infringe the copyright 
or other rights of any third party. 

(Ill) Licensor will pay any and all fees, royalties and other sums due lo  the songwriters of 
the Compositions as well as 1D publlshers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warranls, represents and agrees as follows: 

(I) Llcensee has the full right, power and authority to enterinto and perform this 
agreement upon the terms end condltlons set forth herein. 
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(ii) Licensee shall take all steps reasonably necessaryto secure and mainlain protedion 
of the Compositions. by way of encryption or otherwise, under copyright and equivalent or similar laws 
throughout the Territory. 

(iii) Upon receipt of written instruction from Licensor, Limnsee shall not, to the extent 
permitted by law, Bcense any Customer or other user that i e  engaged in piracy, illegal activities or 
other unauthorized use of the Ring Tones or'lhe Compositions. or that has oherwise been dasigneted 
by the RIAA. IFPI or olher such body as an illegal producer or distributor. 

(iv) Licensee shell either own or mntrol andlor have valid and enforceable licenses with 
the applicable rights holders with respect to all aspeds of their Rlng Tone servlce including. without 
limitation, any Master Recardings and/or Graphics. 

(c)  Each party (for these purposes. "lndemnito?) shall indemnify. defend and hold the 
other party ('lndemnitee"), its successom. arslgns, agents and licensees. free and harmless from and 
against any and all daims, demands. damages. expenses. losses or costs (Including reasonable 
attorneys' fees and costs). or any sums paid in seRlement. arising out of or incurred as a direct result 
of any actual breach of the representations, warranties. agreements and undertakings of or by Ihe 
party concerned. lndernnitae shell notify lndemnitor of any claim presented to lndcmnitee by a third 
pa*. lndemnitor shall defend any third party cleim, at its sole expense, with counsel appmved by 
Indemnitee. except that. at Indemnitee's option. lndemnitee may defend the claim (at Indernnitor's 
gale expense) and shall consult with Indemnitor about cholce of counsel and the conduct of (he 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitofs prior written consent (such consent not to be unreasonably withheld o r  delayed), so long 
as lndemnitor is actively defending such claim in a manner consistent wilh industry norms, unless 
lndernnilee shallagree not to seek indemnity from lndemnitor for any settlement payment made by 
lndernnitee to the dsirnsnt. 

9. ( a )  For the avoidan- of doubt, no rlghts are granted in any Master Recordings 
of the Compositlon(!a) or Graphics. and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releeses or olher forms of publicity malerials 
which make reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Llcensor will have no obligation to renew or extend the License after the end of the 
Term. and may decline to do 60 in  its unrestricted discretion. 

( d )  Licensee sholl be respons~ble for securing. and paying for, whatever public 
performance licenses required in  connection with its Ring Tone sewice throughout the Territory. For 
avoidance of doubt, it is acknowledged and agreed that the Royalty shall not be  inclusive of public 
performance monies payable i n  mnnection with Ring Tones. i f  any. and no  public performan@ 
license is granted hereunder. 
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70. This Agreement shall be governed by and mnstrued in accordance with the laws of the Slate 
of New Yo* whose courts shall have exclusive jurisdiction over any dispute arising herefrorn. 

1 I .  This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subjed maner hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Zornbe Enterprises Inc. 

By: ! h ~  

By: [he-j-5 2 ~ \ L ~ U I L " Y M  
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RING TONE LICENSE 

Agreement made August 1,2005 between Zomba Enterprises Inc.. 245 FiHh Avenue,, New York. NY 
100.16 (hereinafler referred to as 'Licensor) and UpMobile Corporation. 10305 NW 41" Street, Suite 
200, Miami, FL 33170 (hereinafter "Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exdusivc license for h e  territory of h e  
United States ('the Territov) for a term commencing on August 1. 2005 and expiring on July 31. 
2006 ('the Term') to use the musical works listcd on Schedule 'A" 8Hached hereto r the  
Composition($)') (but solely to the exlent of Licensor's interest therein) as follows: 

(I) To ueate an arrangement of the Compositions consisting of muslcal tones (the 
"Arrangement") provided that in no event shall any arrangement change the basic melody or 
fundamenbl character of the applicable Composition, and record up to thirty (30) seconds of 
an Arrangement (the "Recording(s)'); 

(li) To transform the Recordings into mobile ring tone formats or to Incorporate up to thirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a "Master 
Recording') into a ring tone format (individually and colledively, a "Rlng Tone"): 

(iii) To aeate a database containing the Ring Tone@) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ('Third Party Companies") 
whlch in turn service customers or subscribers ('the Customers') 

(iv) Subjed to paragraph I(b) below, to synchronize Ring Tones wilh graphic images (a 
"Graphic") (colledively, a "Graphic Tonem) which may be viewed solely on a Customefs 
mobile telephone: 

(v) To download or othcnvlse transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal use by (he Customers (a 'Download"). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vl) To promote and advertise segments of the Graphic Tones or Ring Tones (not ta exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Parly 
Companies' web s~te(s) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing adivilies shall be conducted at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary contained herein, each Graphic Tone shall 
be subjcd to Licensof s prior wrinen approval and shall be listed on Schedule 'Q' onached hereto. 

(c) Schedule "A' and Schedule "8" may be amended, in Licensor's site discretlon. from 
time to time as reasonably requested by Licensee on a cornposition-by-composition basis, subject to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion, inform Licensee ftom 
time to time of additional compositions it wishes to make available for license hereunder. 

(d) AN Arrangements crested pursuant to this license shall be considered a "work made 
for hiren for Licensor. In the event the Arrangements shall be deemed not to be a work made For hire. 
then the Licensee hereby sells, assigns. and lransfers over to Licensor, and releases end quitclaims 
unto Licensor. Its successors and assigns, all right, Utle and interest in and to the Arrangements and 
all rights therein and therelo. for the United Stales and throughout the world. forever, including any 
and all copyright terms. and all extension terms of copyright. for all uses and purposes whether now 
known or hereafler created, free from payment of any royally or furlher compensation. 

2. Licensor reserves all rights in and lo the Composition(s), including the right In ita sole 
discretion to restrict or rescind the use of any Composition at any time. In Lhe event that Licensor 
shall request Licensee to cease using any Composition. Licensee shall do so as soon as practicable 
afler receiving notice. 

3. In consideration of the foregoing licence, Licensee shall pay to Licensor the following: 

Vp-Mobile 8-19-05 Izombal 
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(a) ' 
Ring Tones: Wlth respect to each individual Download of a Ring Tone, a sum equal 

to Licensor's percentage of control of each applicable Composition (the "Licensor Share') multiplied 
by fen percent (1 0%) of Ule actual price charged to Customers for each Ring Tone Downloaded (the. 
"Ring Tone Royalty'). provided lhnt in no circumstances shall the Ring Tone Royalty be less than the 

' 

Licensor Share of each applicable Composition multiplied by 5.125 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones; With respedto each individual Download of a Graphic Tone, a sum 
equal to Licensor's percsntage of aneo l  of each applicable Composltlon (the "Licensor Share') 
multiplied by ten percent (10%) of the actual price charged to Customers for each Graphlc Tone 
Downloaded {the "Graphic Tone Royalty'). provided that in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by s.20 per 
Download irrespedive of the price (if any) actually charged; 

(c) F l r i n ~  Feg For each Composition initially converted toa Ring Tone or Graphic Tone. 
a one.time non-recoupable fixing fee equal to \he Licensor Share of eachapplicable Composilion. 
multiplied by $25 (the 'Fixing Fee"). For avoidance of doubt, if a Fixing Fee for a particular 
composition is paid in connettion with the meation of a Ring Tone. an additional Fixing Fee will not 
be due if such Ring Tone Is later converted to a Graphic Tone. Conversely, i f  a Graphic Tone is 
initially created by Licensee. 8n additional Fixing Fee will not be due if be  applicable Composition is 
later explolted solely as Q Ring Tone. 

(d) Advance:An advance of $5.000 recoupable from all Royalties payable hereunder. 

(e) If at any time during the Term hereof Licensee pays any royalty. flxing or other 
service fee In connedion with its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical composltlons hlgher than the Ring Tone Royalty. GraphicTone 
Royalty or Fixing Fee specified hereunder, on a per composition basis or athewise. Llcensee shalt n pay such higher royalty or futing fee to Licensor reuoactivety lo the first accounting period during 

n which such higher royalty or fixing fee is accounted to such other owner or adminlstratbr. 

(f) Reference is mode lo record companies which control certain Master Recordings (the 
"Record Companies") who may enter In agreements with Licensee which provide, amon0 other 
lhings. that the Record Componies wlil pay to Licansor a royally in wnnedion with C0mp0sili0ns 
contained in Master Recordings explolted as Ring Tones by Licensee (thc 'RC Tones") Onty to the 
extent that Licensor enters into separote license agreements with sudt Record Companies which 
specifically provide that the appliwble Record Company will compensate Licensor with respect to the 
sale of RC Tones shall Ucensee not be obligated to pay Licensor Ring Tone Royalties in connection 
with the sale of RC Tones. 

4. Within forty five (45) days after the end of each quarterannual period. 1.e. ending March 31. 
June 30. September 30 and December 31. Llcensoe shall render to Licensor a true and detailed 
acwunting of (i) all Ring Tones and Graphic Tones Downloaded: and (ii) all Ring Tones and Graphic 
Tones aeated. Each acwunling shall repod each Composition by title, song code number (as 
indicated on Schedules A and B), the number of Downloads and the resultant applicable Royallles 
due hereunder and be accompanied by payment to Licensor of all Royalties and Fixing Fees due. All 
acwuntings and resultant royalties and fees shall be lotwarded to Zornba Enterprises Inc.. 8750 
Wilshire Boulevard, Beverly Hllls. CA 9021 1, attn: Diredor of Royalties. 

5. (a) Licensee shall maintain accurale and complete records and books of account 
delailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and confaining 
all other information needed to wrnpute and verity the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination for a - 

particular statement only once. Licensor may condua such audit only during Licensee's usual 
business hours. and a1 the place where it keeps the books and records to bc examined. on at least 
thirty (30) days prior notice. 

Up-Mobile 8-19-05 (Zomba) 
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(b) Such audit shall be conducted at Licensor's sole expense, except F a t  If any audit 
reveal3 an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited. lhen Licensee shall pay to 
Licensor all reasonable audit costs, including travel, hotel and per diems, together wilh the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in 
the Wall Street Journal) plus Iwo percent (2%). 

6. Licensee may not assign. transfer or sublicence any of its rights hereunder without Licensor's 
prlor written consent and any purported such asslgnmenl. transfer or llcence chall be vold sb initio. 

7. (a) Licensor may terminate this Agreement by giving Llcensec notice in any of the 
following circumstances: 

(i) If Licensee fails to perform any of it6 malerial obligstions under this agreement for 
any reason (including impossibility of performance) and such fallure has not been remedied lo 
Licensor's satisfaction within thirty (30) days after Licensor gives Licensee notice of It 

(il) If Licensee attempts to assign any of its rights under this agreement without 
Licensor's prior written consent, or if any of those rights succeeds to nny other person or enUly b y  
operation of low. 

(iii) If the control or ownership of Licensee or the rnajorlty of Licensee'8 capital 810C.k 
vests. direcUy or indirectly, in any person or entity except !he persons or entities who actually own 
Licensee's outstanding capital stock now. without Licensor's prior written consent. 

(b) This Agreement will terminate automatically, without notice, if Licensee is dissolved or 
its &sets are liquidated, or i f  ~ icensee becomes insolvent. or If a proceeding in bankruptcy. for a 
reorganization. or for other relief from the claims of creditors, or any similar proceeding. takes place 

n w~th  resped lo Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not llmlt or affect any of 
Licensor's other rights. 

(d) Upon the expiration or termination of the Term. all df Licensee's righls hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database 01 possible 
Customer retrieval and shall make no further use of the Composition(s), or of the Recordings or Ring 
Tones whntsoever. 

8. (a) Licensor represents, warrants and agrees as follows (wilh resped to the Licensor 
Share of the Compositions described in Schedules A and 0): 

(i) Licensor has lull right. power and authority to enter into thls agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights 01 any thlrd party. 

(11;) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
Ihe Compositions as well 83 to publishers and copubtishers whom Licensor adrnlnlster with resped to 
the royalties received by it hereunder. 

(b) Licensee warrants. represents and agrees as follows: 

(i) Licensee has the lull right. power and authority to enrer into and perform this 
agreernenl upon the terms and conditions set forth herein. 
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(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Composttions, by way of encryption or otherwise. under copyright and equivalent or similar laws 
throughout the Territory. 

(iii) Upon receipt 01 written instruction from Licensor. Licensee shall not, lo the extent 
permitted by law, license any Customer or other user that is engaged in piracy, illegal activities or 
other unauthorized use of the Ring Tones or the Compositions. Or that has otherwise been designated 
by the R I A 4  IFPl or other such body as an illegal producer or distributor. 

(iv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respect to all aspects of thelr Ring Tone service Including, wHhout 
limitation. any Masler Reoordings andlor Graphlcs. 

(c) Each party (for these purposes. 'Indemnitot') shall indemnify, defend and hold the 
other party ("lndemnitee"), its successors, assigns. agents and licensees, free and harmless from and . - .  
against any and all claims, demands, damages. exp&ses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid In settlemdnt, arising out of or incurred as a direcl result 
of any actual breach of the represenlalions, warranties. agreements and underlakings of or by the 
party concerned. lndemnitee shall notify lndernnitor of any claim presenled lo lndemnitee by a third 
parly. lndemnitor shall defend any third party claim. al ib sole expense, wilh counsel approved by 
Indemnitee, excepl that, a l  Indemnitee's option. lndemnilee may defend the dairn (at Indemnitofs 
sole expense) and shall consun with lndemnltor about choice of counsel and the conduct of Ihe 
proceeding. No such dalm asserted by a third party may be settled by lndemnitee without 
Indemnitor's prior written consent (such consent no1 to be unreasonably withheld or delayed), so long 
as lndemnltor is actively defending such claim in a manner consistent with industry norms, unless 
lndemnitee shall agree not to seek indemnity from lndemnitor for any seqemenl payment made by 
lndemnltee to the claimant. 

9. (a) For Ihe avoidance of doubt. no rights are granted in any Master Recordings 
of the Composition(s) or Graphics. and no righls are granted olher than those expressly referred to 

(b) Licensee shall no1 issue any press releases or olher forms af publicity materials 
which make reference lo Licensor or this agreement without the prior writlen consenl of Licensor. 

(c)  Licensor will have no obligation to renew or extend lhe Llcense after the end of the 
Term, and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing, and paying for. whatever public 
performance llcenses required in connection wiVl ils Ring Tone service throughoul the Territory. For 
avoidance of doubt, it is acknowledged and agreed that Ihe Royalty shall not be inclusive of public 
performance monles payable in connection w11h Ring Tones, i f  any. and no public performance 
llcense is granted hereunder. 

Up-Hobile 8-19-05 fzomba) 



10. This Agreement shall be governed by and construed in accordsnce wilh the laws 01 the State 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11, This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether wrinen or oral concerning the subjed matter hereol. 

AS WITNESS the hands of Ihe partied the day and year first above written 

Zomba Enterprises Inc. 
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M N  Networks 
1633 Broadway 
New York. NY 1001 9 

Ladies and Gentlemen: 

SHORT-FORM SYNCHRONIZATION LICENSE 
BMG MUSIC PUBLISHING NA, INC. 

245 FIFTH AVENUE, 8TH FLOOR 
NEW YORK, NY 10016 

Date: April 4, 2006 
Effective as of July 19, 2005 

The following will set forth the terms and conditions upon which we have agreed to license the 
following composition (the nCornposition") in connection with the following production (the 
"Production"): - 

1. COMPOSITION: "She Will (Be Loved)" 

Adam Levine, Jesse Carmichael. Ryan Dusick. 
James Valentine, Mickey Madden 

Ownership 
andlor Control: 100% (BMI) 

2. PRODUCTION: The television program, M N ' s  Laquna Beach, Season 1, 
Episode #I11 

3. GRANT OF RIGHTS: 

In consideration of the license fee specified below, we hereby grant to you the following non-exclusive 
limited rights: 

a. The right, license, privilege and authority to record the Composition in timed-relation 
with the Production, but not otherwise, and to make copies of such recordings only in 
the form of negatives and prints necessary for "sequential, linear" exhibitions and 
broadcasts, solely as hereinafter provided for, in accordance with the terms, 
condilions and limitations contained in this license agreement. As used in this license 
agreement, the term "sequential, linear" shall mean a predetermined order or 
sequence that allows for passive viewing only; the order, outcome and contents of 
which, including the music. lyrics and/or placement of the Composition, cannot be 
selected. altered or manipulated by the viewer other lhan through Ihe performance of 
now-existing VCR and DVD player functions (i.e. stop. play. fast forward, rewind and 
pause). 

b. The nghl to exhibit and/or broadcast, as applicable, the Production in the Territory. in 
all sequential, linear forms of media now known or hereafter devised (excluding 
theatrical exhibition) by means of (i) "Free Television" (i.e. via nehvork, syndication 
andlor independent local telecasts), (ii) "Basic Cable Television" (i.e. via television 
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transmitted into the home via cable, satellite or direct broadcast where no fee is 
charged to the consumer for particular programming). (iii) "Pay Cable Television" 
(i-e. so-called 'subscription cable' and similar delivery systems. where a fee is paid by 
the consumer for a particular channel or tier of programming), ( i )  "Pay-Per-View 
Television" (i.e. where a fee is paid by the consumer for a particular program). (v) 
"Non-theatrical Exhibition" (i.e. in-transit exhibition via plane. train or ship. and 
exhibition at military bases, museums, libraries and educational institutions), and (vi) 
the Internet provided that (A) you shall not permit and you shall ensure that no third 
party permits any viewer of the Production to alter or manipulate the Composilion (or 
any portion thereof) in connection therewith, or access the Composition Independent 
of the Production; (8) the length of that portion of the Composition used in timed- 
relation with the Production is not greater than the timing limitation set forth in 
paragraph 4 below; and (C) a valid public performance license from the applicable 
performance rights society(ies) has been secured for all Web sites streaming the 
Production. Notwithstanding the foregoing, you shall not have the right to use the 
Composition in any form of media which does not embody the Production substantially 
as originally released (excluding foreign language versions and versions for the 
hearing impaired). 

c. The right to cause or authorize the. fixation of the Composition as part of the entire 
Production, in substantially its original form, on "Videograrns" (i.e. video cassettes, 
video tapes and other sequential, linear audio-visual devices now known or hereafter 
devised which are intended primarily for home use) and to sell, lease, rent and 
distribute such Videograms to the public in the Territory for home use in conjunction 
with a playback system or mechanism. Notwithstanding the above, you shall not have 
the right to use the Composition in any device which does not embody the Production 
substantially as originally released (excluding foreign language versions and versions 
for the hearing impaired). For the purposes hereof, the inclusion of "chapter stops" 
(i.e. addressable locator codes) on the applicable storage device shall not be deemed 
to constitute non-linear manipulation. 

d. The foregoing shall include the right to include the portion of the Production containing 
the Composilion, in context, for trailers promoting the Production (but excluding co- 
/cross promotions) in all media including but not limited to (i) all television media (ii) 
radio. (iii) "Non-theatrical Exhibition" (1.e. in-transit exhibition via plane, train or ship, . 
and exhibition at military bases, museums, libraries and educational institutions), (iv) 
Theatrical Exhibition, (v) on "Videograms" (i.e. video cassettes, video tapes and other 
sequential, linear audio-visual devices now known or hereafter devised which are 
intended primarily for home use); (vi) the Internet by means of audiovisual streaming 
only, provided that (A) you shall not permit and you shall ensure that no third party 
permits any viewer of the trailer to download (on a permanent or limited basis), store, 
redistribute, alter or manipulate the Composition (or any portion thereof) in connection 
therewith, or access the Composition independent of the trailer; (8) the length of that 
portion of the Composition used in timed-relation with the trailer is not greater than the 
timing limitation set forth in paragraph 4 below; and (C) a valid public performance 
license from the applicable performance rights souety(ies) has been secured for all 
Web sites streaming the trailer. Notwithstanding Ule foregoing, you shall not have the 
right to use the Composition in any form of media which does not embody the 
Production substantially as originally released (excluding foreign language versions 
and versions for the hearing impaired). 

4. USAGE: 

- Number of uses: One (1) 
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- Type: Background Instrumental 

- Maximum duration: Two Minutes Fifteen Seconds (2: 15) 

- Scene: Composition is played at the end of the episode 

5. TERRITORY: The World 

6. TERM: Life of Copyright 

7. LICENSE FEE: (i) Twenty Thousand Dollars ($20,000.00), payable 
upon execution hereof; 

(i l)  Payment shall be made payable to BMG Music 
Publishing NA, Inc. and sent to: BMG Film & Television 
Music, Attention: Anne K. Pohl, 245 Fifth Avenue, 8a 
Floor, New York, New York 10016. 

8. OPTIONS: None 

' 9. PERFORMING RIGHTS: 

The right to broadcast the Production in the Territory by means described above is and shall be 
available only under the following circumstances: 

Television And OUler Broadcasts: You shall be responsible for securing, and 
paying for, whatever public performance licenses which are required in connection 
with the broadcast of the Production throughout the Territory. For avoidance of 
doubt, it is acknowledged and agreed that the License Fee shall not be inclusive of 
public performance monies and no public performance license is granted 
hereunder. 

10. RESTRICTIONS: 

You are not authorized to (i) alter the fundamental character of the music or the lyrics of lhe 
Composition, (ii) use the title or subtitle of the Composition as the title of the Production, (iii) use the 
story of the Composition, ( i i )  translate the Composition. (v) make phonorecords of the Composition, 
(vi) parody the Composition, or (vii) make any use of the Composition other than as set forth above. 
Specifically, the terms of this license agreement are limited to the use of the Composition as originally 
cleared and fixed in the Production (i-e. manner, placement, use) for the media licensed herein, it 
being understood that such restriction shall not prohibit standard production editing required to 
implement the broadcast andlor distribution rights granted under this license agreement. 

11. CUESHEETS: 

You agree to fumish us with a cue sheet of the Production within thirty (30) days after the full 
execution of this license agreement. 

12. MOST FAVORED NATIONS: 

Our consent to the foregoing is given with the proviso that no other publisher of a composition used 
in the Production and no master recording owner of the Composition shall receive a proportionately 
more favorable remuneration of any kind including, but not limited to. the Fee. In the event that you 
pay any other publisher andlor master recording owner of the Composition a higher pro-rata fee 
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than the Fee paid lo us hereunder, you shall pay to us the difference between such higher pro-rata 
fee and that Fee paid to us. 

I 13. CREDIT: 

If any other publisher of a licensed composition used in the Production receives a credit in the 
Production, we shall be accorded a similar credit. Such credit shall be in the same location. and of 
the same size and prominence as the credit afforded the other publisher(s) having licensed 
compositions embodied in the Production. substantially in the following form: 

As provided 

14. WARRANTY AND INDEMNIFICATION: 

We hereby warrant only that we have the right.to license the Composition for the purposes set forth 
herein and this license is given and accepted without any other warranty or recourse. If, pursuant to a 
final adverse judgment in a court of competent jurisdiction. it is found that this warranty should be 
breached, in whole or in part, our liability with respect thereto shall be limited to the license fee 
heretofore paid by you, to us, for this license. You will give us prompt notice of any claim relating 
thereto and we shall have the right to assume the defense thereof. 

5 LAW AND JURISDICTION: 

This license agreement has been entered into in the State of New Yorh. and the validity. interpretation 
and legal effect of this license agreement shall be governed by the laws of the State of New York 
applicable to contracts entered into and performed entirely within the State of New York. The New 

- York state and federal courts will have exclusive jurisdiction of any controversies regarding this . 
license agreement: and any action or other proceeding which involves such a controversy will be 
brought in Ule courts located within the State and Countyof New York and not elsewhere. This 
agreement shall not be changed or modified, or any covenant, representation. warranty or provision 

. hereof waived. except by an agreement in writing signed by the party to be charged. 

16. RESERVATION OF RIGHTS: 

We reserve all rights not expressly granted to you in this license agreement. All rights granted 
hereunder are granted on a non-exclusive basis. 

17. ASSIGNMENT: 

The rights granted to you pursuant to this license agreement shall only be assignable by you for the 
sole purpose of the exploitation of the Production, provided that you guarantee that the third party 
assignee will adhere to the limitations and restrictions set forth in this license agreement. and 
provided further that any use or disposition of any copies of the Production shall at all times be subject 
to h e  terms and conditions hereof. This license agreement itself shall not be assignable by you 
except to a subsidiary, affiliated or controlling corporation or to any party owning, or acquiring, a 
substantial portion of your stock or assets. Any assignment made in violation of the restrictions 
contained in this license agreement shall be null and void ab initio. 

THIS SPACE.INTENTIONALLY LEFT BLANK 
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Notwithstanding anything to the contrary contained in this license agreement, you shall 
acqulre no rights hereunder until actual receipt by us of the applicable license fee set forth 
herein. 

Very truly yours. 

BMG MUSIC PUBLISHING NA. INC. 

By: 
Anne K. Pohl 
Director Film & TV Music Licensing 
Federal Tax I.D. #95-3104625 

READ AND AGREED: 
\ 

By: 
I / 

I 

Anlta Chlnkes 
SVP Musk and Media Ucenslng 

Print: Busfness and Legal Affairs 
For and on behalf of 
MTV Networks 
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Agreement made July 1.2005 between BMG Music Publishing NA. lnc. 1540 Broadway. New Ywk, 
NY 10036 (hereinafter referred lo as "L imsof )  and Thumbplay. Inc.. 509 Broadway, Floor 11, New 
York. NY 10012 (hereinafter "Licenseen). 

For good and valuabls consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee tho non-exclusive license for the territory of the 
United States ('the Territory-) for a lerm commencing on July 1.2005 and expiring on June 30. 2008 
('the Term-) to use the mustcal works listed on Schedule "A' attxhed hereto ('the Composition(s)') 
(but solely to the extent of Licensor's interest therein) as tollows: 

(i) To ueste an arrangement of the Composfiions consisting o l  musical tones (the 
'Arrangement") provided that in no evenl shall any arrangement change the baslc molody or 
fundamental character of lhe applicable Composition. and record up to Ihirly (30) seconds of 
an Arrangement (the 'Recording(s)'); 

(ii) To tansfworm the Recordings inlo mobile rtng lone formts or to incorporate up to thirty (30) 
semnd3 of a Composilion as embodied in a prrexisling master recording (a "Master 
Reading') Into a ring tone fmd (indiuidually and colledively. a "Ring Tone"); 

(iii) To aeate a database containing the Ring Tone(s) available to Licensee's cusmmers or 
subscribers andlor Lo third party companies serviced by Licensee ("Third Party Companies7 
which in turn service customers or subscribem ('he Customers') 

(iv) Subject to paragraph l(b) below. lo synchronize Ring Tones wtlh graphic images (a 
'Graphic'') (collectively. a "Graphic Tone') which may be viewed solely on a Customer3 
mobile lelophone: 

(v) TO download or otherwise transmit Ring Tones or Graphic Tones onto mobile telephone3 (for 
a feo or otherwise) for personal use by the Customers (a 'Download"). for the express 
purpose of such Ring Tone(s) sounding a3 a ringing eleflon such mobile lelephones: 

(vi) To promole and advertise segmenb of the Graphic Tones or Ring Tones (not lo exceed thirty 
(30) seconds each) on CuUomer's mob110 phones and Lmnsee's andlor Third Party 
Companies' web sitHs) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same 

All of Ihe foregoing adivitieb shall be conduded at Licensee's solo experne 

(b) NoWilhstanding anylhing to the contrary contained herein. each Graphic Tone shall 
be subjed to Licensols prior wrillen approval and shall be listod on Schedule "8" anached hereto. 

(c) Schedule 'A" and Schedulo 'B' may be amended. in Lkensw's sole d~metton. from 
time to time as reasonably requested by Licensee on a mmposilion-by-composition basis. subject to ' 

the terms of this AgrcemenC In addition. Licensor may. in its sole discretion. inform Licensee from 
time lo  time of additional Composifions it wishes to make available for license hereunder. 

(d) All Arrangements uealed pursuant to this license shaH be considered a 'work made 
for hire' for Licensor. In the evenl the Arrangements shall be deemed not to be a work made for hire. 
then the Licensee hereby sells. assigns. and transfer.; over to Licensor. and releases and quilclaims 
unto Licensor. its successors and assigns. all right. title and interest In and to the Anangemenis and 
all rights therein and thereto. for \he United Slates and lhroughout the world. torever. including any 
and a11 copyright terms, and all extension terms of copyright. lor all uses and purposes whether now 
known or hereafler ueated. free hom payment of any royalty or funher compensatlon. 

2. Licensor reserves all rights In and to the Composition(s). including the right in io solo 
disuellon lo restrid or rescind the use of any ComposHion at any tlme. In the event that Licensor 
shall request L-mnsee lo cease using any Cornposhin. Llcensee shsll do so as soon as practicable 
aHer receiving notice. 

3 In consideration of Ihe foregoing licence. Licensee shall pay to Licensor the following: 

Thumbplay, Inc  16-29-05) anc 
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(a) Binq T~nep.  With respecl lo each individual Downbad of a R*lQ Tone. a sum equal 
to Licensor's percentage of conbol ot ench applicable Composition (the 'licensor Share") multiplied 
by Ien percent (1 0%) of the adual prlce charged lo Customers for each Ring Tone Downloaded (the 
"Ring Tone Royally'). provided that in no circumstance8 shall the Ring Tone Royalty be less than Me 
Licensor Share ol each app l i b l e  Composition muh(plied by 6.125 per Download irraspedive ofthe 
price (If any) actually chargod; 

(b) Grophic Ton~s: With respedto each individual Download of a Graphic Tone. a sum 
equal to Licensor's percentage 01 antrol ol each applicable Cornposilbn (1he'Lic;enwr Share") 
multiplied by ten porcent (10%) of the adual price charged lo  Customen for each Graphic Tone 
DownloadeP (the 'Graphic Tone Royalty'), provided lhat in no circumsten~es shall Ihe Graphic Tone 
Royalty be less than the Llcensor Share of each applicable Composillon muniplied by S 20 per 
Download lrrespedvo of the price (if any) acfually charged; 

(c) Advance: An advance olS5.000 recoupable horn all Royanich payable hereunder 

(dl if a1 any lime during Ihe Term hereof Licanaee pays any royalty. fixing or other 
service fee in connection wilh its Ring Tone w Graphic Tono ~ervice wiUlin the Territory lo  any other 
owner or adminldralor of musical compositions higher Than the Rmg Tone Royalty. Graphic Tone 
Royalty w Flxing Fee specified hereunder. on a per composition basis or olherwise. Licensee shall 
pcry such higher royahy or fixing Ice lo Licensor relroactively to the first accounting period during 
whlch such higher royalty or lixing fee is accounted to such other owner or abninistralor. 

( 0 )  Reference is made lo record companies whlch control certain Master Recordings (the 
"Record Companies') who may enter in agreements wilh Licensee which provide, among other 
things. that the Remrd Cornpanias will pay lo Licensor a royally in cmnadion with Composilions 
contained in Master Recordings exploited as Ring Tones by Licensee (the 'RC Tonor'). Only to the 
extent that Licenwr entecs into separate license agreements with such Remrd Companies which 
speaCccalty provide lhat tho applicable Record Company wl cornpensab Licensar wlth respect lo  the 
sale of RC Tones shall Licensee not be obligated to pay Licensor Ring Tone Royallies in oonnedion 
with h e  oak of RC Tones. 

4 .  Wflhin forty five (45) days after lhc end of each quar lera~ual  perlod. i.e. ending March 31. 
June 30..September 30 and Dewrnber 31. L i n s e e  shell render to Licanwr a true and detailed 
accounting af (i) all Ring Tonel and Grapnic Tones Downloadod: and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by lille, song code number (as 
indicated on Schedules A and 0). the number of Downloads and (ha resultant applicable Royalties 
due hereunder and be accompanied by payment to L'ioenwr of all Royalties due. AO acmunlings and 
resultant royalties and fees shall be forwarded to BMG Music Publishing NA. Inc.. 8750 Wilshire 
Doulerard. Oeverly Hills. CAS0211. ann: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete records and books of aaount 
detailin0 the creation of Ring Tones and Graphic Tones hereunder and aU Downloads end containing 
all olhar informalion needed to compute and verity the omwnts payable to Licensor hereunder. 
Licensor may audit those books and mcorde. Liccnsor may make such an examination for a 
parlicular slatemen1 only once. Licensor may condud such oudit only durlng Licensee's usual 
business hours. and at the place where it keeps lhe books and records to be examined. on at least 
thirty (30) days prior notice. 

(b) Such audn shall be conducted a( Licensor's sole exwnse. except that if any audil 
reveals an error resuuing In an underpayment to Licensor of fwe percent (5%) or more ol tho totai 
amount acwnted  to Licensor during the accounting periods oudlled. then Licensee shall pay lo 
Licensor all reasonable audil costs. induding trevel. hotel and per diems, togelher with the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite 'prime rate' (as published m 
!ha Wall Slreet Journal) plus two percent (2%). 
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6. Licensee may not assign, transfer or sublicence any of its right3 hereunder without Licensofs 
prior written consent and any purporled such assignment, transfer or ticanm shall be void eb indio. 

7. (a) Licensor may terminate lhis Agreement by giving Licensee n o t b  in any 01 me 
bllowlng circumstances; 

(i) If Licensee fails to perform any of 116 material obligations under h i s  egreement for 
any reason (including Impoesibllity of porformanw) and such failure has not been remedied to 
Licensofs setisfaclian within Vlirty (30) days afler Cmnsor gives Licensee nolice ofil. 

(ii) It Licensee atlempls to assign any of its right3 under agreernenl without 
Licensds prior written consent. or if ony of those rights succeeds to any othur person or entity by 
operation of law. 

(iii) If ttm mnlrol or ownership of Licensee or lhe majority of Licensee's capYal stock 
vests. diroclly or indireclly. in any person or entity orceptthe person3 or entities who actually own 
Licensee's outstanding upitel  stock now, without Lieensat3 prior wWen consent. 

(b) This Agreement will terminate autometically. without nolice, i f  Licenaeo i3 dirolved or 
its assets are liquidated. or if Licensee become6 insolvent. w i f a proceeding in bankruptcy. for a 
reorganization. or fur other relief horn the dairns of aediton. or any similar proceeding. take3 place 
with respect lo L h s e a  Or it3 properly. 

(c) A termination of the Agreement under this paragtaph 7 win not limit or affcd any of 
Licensols OlhOr fIghtS. 

(d) Upon the expiretion or termination ot the Term, ell 01 Cicensee's rights hereunder 
shall terminate. Licensee shall withdraw tho Ring Tones hereunder tram the database of possibk 
Customer rebieval and shall make no further use of lhe Compoaition(s). or of Me Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents. warrants and agrees as follows (with re6psd lo lhe Licensor 
Share of the Cornposlllons desalbed in Schedules A and 0): 

(I) Licensor has MI riohl. pawer and authority to enter into this agrcernenl and to grant 
lo the Llcensee all rights herein sel out upon the toms and cond~tlons herein. 

(ii) The Cornporitions are ongmal copyrighted works and in no way infringe the copyright 
or other rlghta of any third party. 

( Iu)  Lien3or will pay eny and all fees, royaltlas and other sums due to lhe songwriters of 
the Compostllons as well as lo publishers and copubll6hers whom Licensor administer with respect lo 
me royalties received by it hereunder. 

(b) Lkensee warrants. represenls and agrees as (ollows: 

(i) Licensee has the full right. power and authority to enter Into and perform this 
agreement upon the terms and conditions sel forth herein. 

(ii) Licensee ahall take all sleps reasonably necessary to 3ewre and mainlaln protection 
of the Composilions. by way of encryplion or otherwise. under copyr~ght and equivalent or slmilar laws 
throughout the Territory. 

(ii;) Upon receipt of written inslruclion from Licensor. Limnsee shaH not. to Ihe extent 
permitted by law. license any Customer or other user ha4 is engaged in piracy. ~degol aaivilies or 
other unauthorized use of the Ring Tones or the Composltiions. or that has otherwiee been desigMted 
by the RIAA. IFPI or other such body as an illegal produwr or disMbutor. 



(iv) Licensee shell either awn or control andl6, have valid end enforceable licensee with 
the applicable rlghts holders with respect to all aspedc oftheir Ring Tone service including, without 
limitation. any Master Recordings andlor Graphics. 

(c) Each party (for these purpoees. 'Indemnilof) shall indemnify. defend and hold the 
other party ('lndemnitee'), its successors. assigns. agents and licensees. free and harmless horn end 
against any and all daimr, demands, damages, expenses, losses or costs (~nduding reasonable 
attorneys' fees and costs). or any sums paid in settlement. arlsing oul of or incuned as a duea result 
d any actual breach of Ute mpresenlations, warranties, agreements and undertakings of or by the 
party concerned. lndernn~tee shall notify lndemnitor of any claim presented to lndemnitee by a third 
party. lndemnitor shall defend any lhird party cblm. at its sole expense. with counsel approved by 
Indemnitee. except that. at Indemnilee's option. lndernnitee may defend h a  daim (at Indemnitoh 
sole expense) and shall consufl with lndernnibr about choice of counsel end the conduct of the 
proceeding. No such daim asserted by a third party may be sewed by tndemnitee with& 
Indemnitot's prior written mnsenl (such consent no1 lo be unreasonably wlthheld or delayed), so long 
as lndcmnitor Is adively defending such claim in a manner con9Went wlth induatry rym, unless 
lndernnitee shon agree not to seek indemn~ty from Indamnitor for any settlement payment made by 
lndemnitee to the claimant. 

9. (a) For the avoidance of doubl. no rights sire grankd in ony Master Recordings 
of the Comp@sitlon(s) or Graphics. end no rights are granted other then those exprasly referred to 
herein. 

(b) Uconsee shall not issue any press releases or other forms of pu~icl t~malenals 
which make rekrence to Licensor or this ogreemen1 wllhout the prior written consent of Licensor. 

(c) Licensor ~ 1 1 1  have no obfigetian to renew or extend the license after the end of the 
Term. and mey decline to do so in its unreslrided disaerbn. 

(d) ticensee shal be responsible for securing. and paylng for, whatever publlc 
perlormence license!, required in connection with its Ring Tono service throughout the Territory. For 
avoidance of doubt, it is acknowledged and agreed that the Royany shall not be indusive of public 
pertormance montes payable in connection wlth Ring Tones. If any. and no pobllc performance 
license is granted horeundor. 



10. This Agreement shall be governed by and conslrued in accordance with the laws of the Stste 
of New York whme courts shall have exclusive jUrisd;ction over any dispute arising herefrom. 

11. This Agreemen1 contalns all of the terms agreed between Ihe parties and replaces any and all 
previous agreements whether wdten or oral concerning the subjed matter hereof. 

AS WITNESS Lha handa of the parties the day and year lint above written 

BMG Mualc Publishing NA. Inc 

By: 

Thumbplay. Inc. 

By: 

Thumbpldy, Inc (6-29-05)  BMG 



EXHIBIT CO 0279 



OCT-17-2005 13:21 FROM:BMG W I S H I N G  318 358 4765 

RING TONE LICENSE 

Agreement made July 1. 2005 between Zomba Enterprises Inc.. 1540 Broadway. New York. NY 
10036 (herelnafler referred to as 'Licensor) and Thumbplay. Inc.. 599 Broadway. Floor 11. New 
York. NY 10012 (hereinafter "Licensee"). 

For good and valuab!e consideration. Licensor andthe L i n s e c  hereby agree as follows: 

1. (a) Licencor granb to Llcensee h e  norrexdusive license for the territory of Ihe 
United States ('lhe Territory") tor a term commencing on July 1. ZOOS and expiring on June 30. 2006 
('the Tenn") lo  use t h e m u h l  works fisted on Schedule "A' anached hereto ('the Composition(s)') 
(but solely to the extent ot Licensor'e interest Wrcin) as follows: 

i To create an arrangement of the Compositions consisting ot musical tones (the 
'Arrangemenr) provided Lhal in no event ¶hall any arrangement change lhe basic melody or 
fundarwcnlal charxler of the applicabk Composition. and record up lo thirly (3O)seconds of 
an Arrangement (the 'Recuding(s)"); 

(il) To transform the Recording1 inb mobile ring tone formets or to imocponte up to thirty (30) 
seconds ot a Composition as embodied in a pre-evistlng rnader recording (a 'Master 
Recording-) into a ring lone formal (individually and collectively. a "Ring Tone3; 

(iii) To ueale a dalabase containing the Rlng Tone(s) available to Licensee's cuslomers or 
subscribers andlor lo thlrd perty companies serviced by Licensee ('Third Pa* Companies") 
which in turn s e ~ m  customers or Subscribers Clhe Cus tomr i )  

(iv) Subjecl to paragraph l(b) below. lo synchronize R~ng Tones with graphic images (a 
"Graph%) (calledlvely, a 'Graphic Tone') which may be viewed solely on a Cuatomefs 
mobile telephone; 

(v) To download or olherwlso trans.mIl Ring Tones or Graphic Tones onto mobile klephones (for 
a fee or otherwise) for pmonal use by the Customers (a 'Downlomf), for the express 
purpose of such Ring Tone(s) sounding as a ringing alen on such mobile tekphgner; 

(vi) To pmrnote and advertise segments ofthe Graphic Tonee or Ring Tones (not lo exceed lhirty 
(30) second6 each) on Customefs mobile phones and Licensee's andlor Third Party 
Companks' web site($) lor the sole purpose of ellowir\g o Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conduded at Licensee's 8ole expense 

(b) Nolwilhslending anylhing to the contrary contained herein. each Grapluc Tone shall 
be subject to Licensofs prior written approval and shall be Ilsled on Schedule 8' artached hereto. 

(c) Schedule 'A" and Schedule 'B' m a y  be amended. in Licensor's sole dimelion. from 
time to time as reasonably requested by Licensee on a composition-by-composition basis, subject to 
the torms of this Agreement. In addition. Ucensot may. in its sole discretion. inform Licensee from 
time lo time of additional Compositions i t  whhes to make available lor license hereunder. 

(d) All Anangernenls created pursuant to Ihls llcense shol be conidered a lnork made 
for hire' for Licensor. In the event the Arrangements shall be deemed not to be a work made b hire. 
then Me Licensee hereby sells. assigns. and transfers over to Licensor. and releases and quitdaims 
unto Licensor, its succasson and assigns. all right. title and interest in and to !he Arrangements and 
an rights therein and thereto. for the United Stares and throughout the world. forever. including any 
and all wpyrighl terms. and all extension terms of copyright. for aH uses and purposes whether now 
known or hereafler created. free from paymsn4 of any myally or further compensation. 

2. Licansor resemes all rights in and lo the Composilron(s). including me nght in its sole 
dlsaelion to restrict or reacind the use oi any Composilion at any h e .  In the event that Licensor 
shall request Limnsee to ceme ustng any Composition. Licensee she1 do so as soon a6 predcabk 
aner receiving notice. 

3. In consideration of me foregoing licence. Likenwe shall pay to Licenwr the following: 
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(a) Ring T~nes: With resped to each individual Download of n Ring Tone. a sum equal 
to Licensor-s percentage of control of each applicable Composition (Ihe "Licensor Share') multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"R~ng Tone RoyaIty-). provided thal In no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition mulliplied by f .I25 per Download irrespedive of the 
price (if any) aclually charged: 

(b) Gra~hic Tones: With respect to each individual Download of e Graphic Tone. 0 sum 
equal to Llcensols percentage of control of each applicable CompoJtion (the 'Licensor Share-) 
multiplied by ten percent (10%) of the actual price charged to Customers for each Graph~c Tone 
Downloaded (the *Graphic Tone Royally'). provided that in no circumstances shall the Graphic Tone 
Royally be less than Ihe Licensor Share of eech applicable Composition muhiplied by S.20 per 
Downlosd irrespective of the price (if any) actually charged; 

(c) Advance: An advance of 55.000 recoupable from an Royanlos payable hereunder 

(d) If at any time during the Term hereof Licensee pays any royalty, fix~ng or other 
be~'kf2 fee in connection with its Ring Tone or Giaphk Tone senrice within the T e n i t q  to any other 
owner or administrator of musical compositions higher lhan the Ring Tono Royalty. Graphic Tone 
Royalty or Fixing Fee specihed hcreunder. on a per mposi t ion basis or olherwise. Licensee shall 
pay such higher royally or fixlng fee to Licensor retroactively to Ihe firs1 accounting period during 
which such higher royalty or hxmg fee is accounted to such olher owner or 8dminislmlor. 

(e) Reference is made to record mmpanles which control cortain Master Recordings (Ihe 
'Record Companies3 who may enler in  agreements wilh Licensee whlch provide. among other 
things. lhat Ihe Record Companies will pay to Licensor a royalty in connection wilh Compositians 
contnined in Master Recordings exploited as Rlng Tones by Licensee (the 'RC Tones'). Only to Ihe 
extent Ihel Licensor enters into sepanle liccnee agreements wilh such Record Compa~es which 
spedClcaRy provide lhat the eppllcable Record Company win wmpensate Licenwr with resped to the 
sale of RC Tones shell Licenseo not be obligated to pay Licensor Ring Tone Royafies in connection 
wilh the sale of RC Tones. 

4. Within forty five (45) days after the end of each quarterannual period, i.e. ending March 31. 
June 30, September 30 and December 31. Licensee shall render to Licensor a true and detailed 
acwunting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones aeated. Each accounting shall report each Compositi i by tille. song code number (as 
indiceled on Schedules A and'B). the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. Afl accounlings and 
resultant royanies and fees shall be forwarded to Zornba Enterprises lnc.. 8750 Wilshire Boulevard. 
Beverly Hills. CA 9021 1. ann. Direclor of Royallies. 

5.  (a) Licensea shall maintam accurate and complete records and books ol account 
detailing Ihc creation of Ring Tones and Graphk Tones hereunder and all Downloads and containing 
all ofher information needed to compute and verify the amounts payable to Licensor hereunder. 
Llcansor may audlt lhose books and m r d s .  Licensor may make such an examination for a 
particular statement only on=. Licensw may condud such audit only during Licensee's usual 
business hours. and at ihe plaw where it keeps the books and records to be examined. on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensots sole expense. except that if any audlt 
reveals an error resullhg in an underpayment to Licensor of five percenl (5%) or more of the total 
amount ecmunled to ticensw duiing the accwntinq periods audiled, then Licensee shall pay to 
Licensor all reasonable eudil costs. including travel, hotel and per diems. togelher with Ihe 
underpayment. 

(c) Any royalty shortfall shall bear interest at lhe composite 'prime ratem(as published in 
the Wall Street Journal) plus two percent (2%). 
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6. Licensee may n d  assign. transfer or sub-licence any ot 11s rights hereunder withoul Licensor's 
priorwritten consent and any purported such assigrrmenl. transfer or licence shall be vold ab inillo. 

7. (a) Licensor may terminate h i s  Agreement by giving Licensee noltm in any of Ihe 
following circumslances: 

(i) It Licensee tails to perform any of I s  malerlel obligations under lhis agreement for 
any reason (induding impossibilily of performance) and such failure has not been remedied lo 
Licensor's satistaction within thirty (30) days affer Licensor gives Licensee notice ot 11. 

(ii) If Licensee anempls to assign any of it$ righls under this agreemenl without 
Licensor's prior wrlllen consent. orii any of  those right8 succceds lo any other person oc entity by 
operation of law. 

(hi) If the control or ownership of Licensee or the majority of LiCe~see's capital stock 
vests; directly or indirectly. i n  any person or entity except the persons or cnhles who aduaUy own 
Licensee'?, outstanding capllal stock now. withoul Licensoh prior written consent. 

(b) This Agreement will terminale sutornaliilly. wdhoul notice. if Licensee is dissolved or 
its assets are liquidated. or if L i a e e  becomes insolvenl. or if a promeding i n  bankruptcy. f w  a 
reorganization, or for other relief horn the daims of crediton. or any skniar proceeding. lakes place 
with resped to Licensee or ils propedy. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensor's other rights. 

(d) Upon the expiation or lerminalion 01 the Term. all 01 Licensee'?, rights hereunder 
shen terminate. Licensee shall withdraw the Ring Tones hereunder horn the database of possible 
Customer retrieval and shall make no further use ot the Composilion(s). or of the Recordings or Ring 
Tones whatsoever. 

8.  (a) Licensor represents, warrants and agrees as loOows [with reaped lo the Licensor 
Share of the Compositions described in Schedules A and 6): 

(i) Licensor has full right. power and authority lo enter into lhis agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(11). The Compositions are original copyrighled works ~ n d  in no way infringe the wpyrighl 
or other rlghts of any lhird party. 

(iii) Licensor wlll pay any and all fees. royallles end other sums due to Ihe wnguriters of 
the Compositions as well as l o  publlshen and copubltshers whom Licensor administer wlth respect to 
the royalties received by ~t hereunder. 

(b) Licensee warrants. represents and agrees a8 follows: 

(i) Licensee has the full righl. power and authority l o  enter into and perform lhis 
agreement upon the terms and cundilions set forth herein. 

(i) Licensee &all take all steps reasonably necessary to secure and mainlain proteclion 
oflhe Compositions, by way of enuyption or otherwise. under copyrighl and equivalent or gimilar laws 
lhroughout the Territory. 

(iii) Upon receipt of written instruction from Licencor. Licensee shall nol. to Ihe exlenl 
permilled by law, license any Cu$lomer or other user that is engaged in piracy. iflegal activities or 
other unauthorized use of the Rirg Tones or the Composifions. or that has olherwix been designated 
by the R I M .  IFPI or other such body as an illegal producer or dlstr~butor 
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10. TNs Agreemenl ahdl be govemod by and construed in xoardanco with Vra Ims of the Sbte 
of New York whose mutts s b l l  have exctusive jurid~dion over shy dispute arising herehorn. 

11. This Agreemenl conte-ins 811 d the terms a w e d  between the parties and replaces a n y  and all 
previous agreement8 whether written or ar;d concerning the aubjed matter hereof. 

AS WITNESS Ihe hands of the partis Ihe day and year fat above wrilten 

Zomba Enterprises Inc 
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RING TONE LICENSE 

Agreement made July 1.2005 between BUG Music Publishing NA, Inc.. 1540 Emadway. N m  York. 
NY ;OC3E (hereinafii; referred to as 'Licensor*) and LaNebP USA.Cop.. 2100 Sakedo: 200 Coral 
Gables, FL 33134 (hereinafter 'Licensee'). 

For good and valuable mnsideration, L i insor  and the Licensee hereby agree ss follows: 

1. (a) Ucensci g r r n ~  to Licensee the non-exdusive license for Lhe territory of the 
United Slates ('the Tenitory') for a term wmmeocing on July 1,2005 and expiring on June 30. 2006 
('.% Term? to use WE musid works lisled on Schedu's! 'A' attachel hereto Cthe C~~position(s)l) 
(but solely to the extenl of U m s d s  interest therein) as fulfowsr 

(i) To create an arrangement d lhe COmpositions consisting of musical tones (the 
'Pnangement') provided that in no event shaU any amgemcnt change Ihe basic melody or 
fumjammbl character of happlicaMe Cwnposition, 8nd record up to Sthirty (30) wcnnds  of 
an Amngernent (the " R m ( s ) " ) ;  

iii) To transfmn the Recordings in9 mobile ring tone b m t s  IX to incorporate up to thirty (30) 
seconds of a Composition as embodied h a pre-existing master recording (a "Master 
RecordingTj into a ring tone format (individually and Colectiv~ly. a 'Ring Tcrem): 

(iii) To create a database containing the Ring Ton&) available to Licansee's customers or 
svasaibefs andlor to third party ampanies serviced By Licensee ("Third Pa- Ccmpanies? 
rvhich i n  turn swice m b m m  or slrbsmbers Cthe C u m 3  

(iv) Subjed to paragraph l(b) below. to synchronize Ring Tones with gfaphk Images (a 
"G#phicP) (called'Nely, a "Grsphic Tone') Vm'Ich may be viewed oo@y on a Custcrner's 
moblc telephone; 

jvj To &wnkmG or otherwim tansrnit Ring Tones cx GraflcTones onto mo&!e telephanm (for 
a fee or olherwise) for penml use by the Cusmners (a "Davnloef'). for the express 
pwpose of such RLsg Tone@) sounding os a ringing alert on such mobile lelepiw'nes; 

(vi! To promote and advertise swments  of the Graphic Tones or Ring Tones (not t~ exceed thirty 
(30) seconds each) on C u s t W s  rnoblle phones and Licensee's 'amor Thim Party 
Companies'web site(s) for the sde p u p 9 . d  al&ing a C u s t m r  b, preview a Ring Tone 
before purchasing same. 

All of the foregoing a c W i  shaU be conducted at Licensee's sole expense. 

(b) Nmlthstanding anything lo  the contrary wntained herein. each Graphic Tone shall 
be subject to L-kensds prior written approval and shall be listed on Schedule 'Be aaached hereto. 

(c) Schedule'A0 and Schedule "B may be amended, in  Licensor's sole discretion, from 
::me i o  line as reasonably requBted by U m ~ . o n s o w n ~ s i t i o n - b y - c o m ~ s i o ' o n  basis, subjed to 
the terms of Vlis Agreement In addition, Licensor may. in its sole disuetion, infwm Licensee from 
time to time of additional Compositions it wishes to meke available for license hereunder. 

(d) AH Arrangements a e a w  pursuant Lo Ulb license shall be considered a .work made 
fix hi,?" for bcensw. In the event the Pfrangelnenk shall be deemed nd to be a work made for him. 
then the ticensee hereby sells, assigns. and transfers over to Licensor. and releases and quitclaims 
uniu Licensor, its 3uccessOril and assigns, dl right, title and interest m and to a e  mangemerib ard 
all rights therein and thereto, fOr the Unaed States and throughout the world, forever. indrrr6ng any 
and all mpyright terms. and aii exlension terms d copyri;gh~ for all uses and purposes w M c r  now 
known or hereafter aeded. free from payment of any royagy or further compensation. 

2. Licensor reserves al! rights in and tc the Composition(s), 'ncl?Fdino the rigM in its sole 
dimetion to restrid or rescind lhe use of any Composition a1 any time. In the event that Licensor 
shall request Licensee :o cease using any Composition. k n s e e  shall dc so a s  soon as practicable 
aftcr receiving notice. 

3. In mnsideration of the foregoing licence. Ucensee shall pay to Licensor the fdbwing: 
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(a) R i n ~  Tones: Wrth resped to each rndividual Download of a Rlng Tone, a sum equal 
t3 Ecensofs perceri'age of m l r o !  31 each 2pp;cabk Compsitiw (the %ot?nw Shrel) multipl'kd 
by ten percent (10%) of the actual price charged to C H m r s  for each Ring Tone Downloaded (the 
'Ring Tone Royalty'). p r o v i M  that h no u'rcumstances shali 'W Ring Tone Royalty be less Man the 
Licensor Sham of each applicable Cornpo8ilim rnurt~pl~ed by $.I25 per Download irrespective of me 
price Cf any) actually charged; 

(b) GraDhic Tones. With resped to each individual Download of a Graphic Tow, a sum 
sq~d to Licensofs permsags of cor.!d of eoch applieble Cm?osAion [the 'Licensor Share') 
multiplied by ten p e m t  (j0%) of Me actual price charged to Customtrs lor each Graphic Tone 
m n b a d e c l  (!he "Graphic Tone Royalty'), pwided that in rx, W r n s b n c e s  shall !he Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by 4.20 per 
Download irrespective of Lhe prke (11 any) ac;ua:ly &wged; 

(c) Fixlnq Fee: For each Composition initialb converled to a Ring Tone or GraphicTone. 
2 onetime nm-remupalile fixing fee equal tO the b ! ~  Shaft? of each appllcabb Composition 
multiplied by $25 (me 'Furing FCC'). For awidanco of doubt. if a Rxing Fee for a particular 
Composition is pald B, connection with the creation d a Ring Tone. an addt'mal Fixing Fee will ml 
be due if such Ring Tone is later converted !D a Graphic Tone. Conversely. if a GmphicTone is 
initilly created by Licensee. an add~tional Fm'ng Fee will not be due if the applicabk Composition is 
later exploied solety as a Ring Tone. 

(d) w: An advance o! 110.000 recoupable from a)l Qopltios payable hereunder. 

(e) :fat any time d~Gng the Term Pirmf ticenbee pays any mydv. fimg or other 
service fee in connection wilh its Ring Tone or Gmphic Tone service within the Territory to any other 
wner or drn~nlstralor of musical m p o s i b ~  highar man the &fig Tone Royatly. Graphic Tore 
~oys l ty  or Fbong F e  specified hereunder, on a per composrtion basis or otherwise, Licensee shall 
pay such hfgher royalty or fixing fee to Licensor retroactively to the first xcmnting p e w  during 
?,hi& such hlgher royalty or fixing fee is acccunted to such other m n a r  of administrator. 

(f) Referen& i$ trade :c record cumpsnics whim mnbol certsn hlaster Recordi is (the 
'Record Companiesl) who may enter in agreements with Lk~I I8tX which provide. among other 
things. that the R-a Companies WIR pay to Licensor a royalty n mnnecfion wth Composdmns 
mntained in  Master Recordings exploited as Ring Tones by Ucensee (the 'RC Tones'). Only to the 
extent that Licenscx enters into separate license agreements wrth such Record Companies which 
specifically provide that Me appllmbk R e c o ~  Company wrll cornpensale t iensor wifh resped to the 
sale of RC Tones shall Licensee not be obligated to pay Ucenvx Ring Tone Royahies in connection 
w3-1 the sJc of RC Tones. 

s. kithin i ~ n y  h e  (45) 2tp a%r the end d each qtiarlc-anx~al penod. 4.e. ending Mzich 31. 
June 30. September 50 and December 31. Licensee shall rendcr to Licensor a true and detailed 
accountmg of (i) all Rlng Tones and Graph~c Tonm Downloaded; and fii) all Ring Tones and Graphic 
Tones created. Each accounting sh2n repott each CompO3iljon by Wa. song wde number (as 
indcated on Schedules A and 8). the number 01 Downloads and the resunant applicable Royalles 
due hereunder and be accompanied t;y payment Lo License: of ail Royakies and Fixing Fees due. PJI 
acmwhngs and resultant myalties and lees shall be fomrded to BMG Music PuMishing N 4  I N .  
8750 Wdshire Boulevard, Beverly Hills. CA 9021 I. attn: Director of R g a k .  

5. (a) Licensee shall maintain accurate and complete m d s  and books of a a w n t  
detailing *fie mealion of Ring Tow and Graphic Tcms hereunder and all ~ Q W R ~ O ~ ~ ~ E  and containing 
all other information needed to campute and verify the amounts payable to Licensor henunder. 
Licenwr msyaudt those txxk and reards. Licenscrmay make such at? m i n a f i m  for a 
pa t i i l a r  statement only once. Licensor may wndud such audit only during Licensee's usual 
b~siness hovnr. ar;d at the place xf-ee 3 keeps $c Sw&s a d  r e a d s  to k e rahcd ,  (M at less! 
thirty (30) days prior notice. 



@) Such audit shall be conduaed at LicenWs sole expense. except that i f  any audit 
mveals an e m r  resulting in an underpayment to Licmsur of five percent (5%) or mare of the total 
;tmvJJni acmur?ted :o Llzenmr during tha accounting periods audited. then Licensee shall pay to 
Licensor all reasorrable auda a d s .  indudins bavel. hotel and per diems. together with me 
underpayment 

(c) A n y  royalty shortfall shall bear inteest at ttre composite "pnme rate" (as puMished in 
the Wall Street Journal) plus trvo pemnt (2%). 

5. Liensee may not assip, h rs fe f  w scb-limm an? of its rigMs hereunder w~thout Licensots 
prior written consent and any purported such assignment, transfer or licence shall be void ab in&. 

7. (a) Licensor may -hate this Agreemnt by giving ticensee notice in any of the 
(ollow(ng circumstances: 

fl If Licensee fails to perform any of as material obQigations under tttia agreemenl for 
any r t a m  (including Impassibility d performance) and s ~ c h  failclre has nd been remedied to 
l j cmso~ 's  satiabclion within thity (30) days after Licensor gives L - m s e e  notice of iL 

(ii) I f  Liwnsee attempts to assign any of its rights under this agreement without 
U c e n ~ f  s prior wrinm consent, or if any of those rights succeeds to any omer person or entity by 
operation of taw. 

'ii) If the contml Cr emershlp of Limnsee or the majority of ticensee's capital stock 
vests, diredly or indirecdy. in any person or entity except the p e r m s  or entities who aciudly 
W s  e!sWing  am: sbck m. ~ M J :  Licenwf s prior written consent. 

(b) Tinis Agreement wili km;ntit~ a&maticallly. without nobee, if M s a s  Is d i w & d  or 
assets are liquidated, or i f  Licensee becomes hsdvent. or if a proceeding in bankruptcy. for a 

~ o r p i z a i i o n ,  or for other relief from the dairns of aedi((xs. Or any similar pruceeding. t a k e s  p l a e  
with respect :o Licanme or its pzperty. 

(c} A Armination cf the A;reement under Mi8 pa=graph 7 wil! not limit or a m -  any of 
Licensofs other rights. 

(d) Upon the expiration or terrnhatim of the Term. all of Ucensee's rights hereunder 
shall termmate kcensee shall wnnarmr tne Ring Tones 'hereunder from the databwe of possible 
C u s t o . ~  reheval and shall make no fcrther use of !he Compm~n(s) ,  or of the Recwd~ngs or hng 
Tones whatsoever. 

8. (a) Licensor represents. warrants and agrees as follows (with resped to the ti&nsor 
Share of h e  Compositions desc6bed in S&duies A and a): 

(i) Licensor has full light. power and authority to enter In!o this agreement and lo grant 
10 the Licensee all rights herein set out upon the terms and wnditicns herein. 

(ii) fhe C o m p c ~ o ~  are origiraf capyrighkd W K 4  Snd In DO way infringe the copyright 
or dher rights of any third party. 

(39 Licensor will pay any and all fees, royalties and other sums due to the mgwrilsrs d 
the Compositions as wai as lo publishers and copublishem whom Liccnsor adminisler with resped t~ 
the royakes received by  il hereunder. 

4) Ucensee ylzrrants. repraseat8 and qrees as ~~)!IDws: 

(Tj iim.see nas lhz full n'ght, poruef ~d B L I ? ~ c ? : ~ ~  !O ec!er h t o  and perfwm this 
agreement upon the lemls and conditions $13 forth herein. 
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(ii) L ixnsee s!i: !zke e!!.s!eps r . e s o ~ b ! y  necessary to $&re and mainbin protection 
of me Compositions. by way of encryption or otherwise, under copyright and equivalent or similar lam 
mughout  the Tenitory. 

(iii) Upon receipt of written instruction from Cicensor. Licensee shall no: tc the exten! 
permrtted by law, license any Customer or other user that u engaged in piracy, ,[legal activities or 
other unaulhorired use of Ihe Ring Tones or the Compositions. o, that has otherwise been designaled 
by !he R I A 4  IFPI Cr ct!~e; su& ttody as en illega! produm of distribu!~. 

(N) ~ icsnsee  shaR ciikr own cr w n W  andlcr b v e  d d  and enforce2l2e rwnses ~ t t h  
me applicable rights holders with respeu to all aspeds uf lheb Ring Tone service including. wiVIcut 
limitation. any Master Recofd~ngt andfor Graph&. 

(c) Each party (for these purposep, 'Indemniiof) shali indemnq, &Lnd iiid N'S t\e 
-0th: party (Tndem?ite*'). t++~succeason, asssns, agents and Ikmsees. free and harmless from and 
wainst any and aU claims, demands, damages, expenses. bsses or costs (indudin9 msonaMe 
atiomeys' fees and costs); or Wy sums pa;din settlmrn sCJng &of w i& acsdired mwH 
of any adval breach of the representations. warranties, agreements and underlakings of or by the 
party ooncemed. lndernnjtee shall notify~lndemnitor of any daim presented tolnciemn%ee by a third 
party. ~ndernniloc-shall defend anr third party daim. 31 its sole expefse. with awnsel approved by 
Indemnitee. excep( the!. al Indemnifee's option, lndernnitee may defend the daim (at indsmnibfs 
.mlecexper;se) ari$.!all~consutl n-ith.Indemnitw.about~choice ofmunsel and the condud of me 
~roceeding. No such daim asserted by a U1.d party may be settled by lndernnilee wilhout 
Ir&nni;oCs prior .ad&.?' mmsnl(s'>ch-c&&nd !a beunreasonably withheld or delayed), w k q  . 
as indenmitor is actively defending such claim in a manner conSistent with industry norms. unless 
Irtdernnitee shal1.agree not 10 seek hdemnity fnni fndemnitar tor any seWemen1,payrnent mad6 by 
!ndernnitee to.the claimant 

a. (a)  For the avoidance of do&. no rights wegnnled in  any Master Recordings 
ofthe ~omposilion(s) or Graphics, and no rights are granted other than those expressly refened to 
herein. 

@) Licensee shdi notissue any press release% or atkr.form3 of publicit).-materials 
which make reference to Licsnsor or this agreement without b e  prior wrilten ccnsent of Licensor. 

(c! LicensXw7! have.no.obligation to renew or extend me License s f te~  the end of the 
Term, and may decline to do so In its unrestricted d i ~ ~ n .  

(d) Licensee shall be responsible for securing. and paying for. vrhatever public 
pehrmencz I&WS mqi;i;ed'i~ i;cna+n 4th ?s an3 T c n e & c e t ! , n ~ k l  the Teretoy. For 
avoidance of doubt, it is acknowledged and agreed that the Royalty shall not be indusive of M i c  
performance monies payable in connection wfth Ring Tones; if any, and ilo pubric pahmance 
license is grznted h,ereunder. 



TO: - --'556nm 

10. This Agreement shall I?e governed by and conshed in accordance with h e  law of the State 
of New York wttose courts sirall have exclusive jurisdiction over my dispute arising herefrorn. 

i I .  This Agreement contains all of ihe terms agreed between the Parties and replaces any and all 
previous agreements whether written,or oral..concemirq t?e sub~eclmaUer hereof. 

AS WITNESS L!9 hands of the paciies the d t y  artd year first above writtan 

iaNeiru USA Corp. n I 
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May 19,2006 

FreeHand Systems, Inc. 
95 First St., Suite 200 
Los Altos, CA 94022 

Re: FreeHand Systems, Inc. -w- BMG Music publishing NA, Inc. & 
Zomba Enterprises, Inc. - Digital Print License Agreement dated 
July 1,2005 (the "Agreement") 

Gentlemen: 

The following shall constitute an amendment to  the referenced agreement. All 
capitalized terms (unless otherwise defined herein) shall have the same meaning as in the 
Agreement: 

1. Territory 

The licensed territory (the "Territory") shall be the World, provided however that in any 
instance in which Publisher's rights with respect to a specific Composition are less than 
worldwide, FreeHand's rights shall be limited to those territories in which Publisher has 
the right to distribute digital print versions of the applicable Compositions. Publisher 
shall advise Freehand of such territorial I-estrictions in advance of FreeHand's 
exploitation of any applicable Composition. 

2. Compositions 

For avoidance of doubt, the term "Compositions" shall be limited to Publisher's 
ownership and/or control of the applicable musical composition concerned. FreeHand 
shall have valid and enforceable licenses with any and all co-publishers, co-owners 
and/or co-administrators oFall Compositions not controlled 100% by Publisher prior to 
FreeHand's exploitation oFsame. 

3. Arranpements 

FreeHand shall not make any arrangements of the Compositions which change the 
fundamental character of the Conlposition concerned. 

4. Advance 

The A-dvance specified in subparagraph 7(e) of the Agreement shallbe payable by 
FreeHand to Publisher no-later than July I ,  2006. Such amount (i.e. $25,000) shall be 
divided equally between BMG Music Publishing NA, lnc. (ID# 95-3 104625) and Zomba 
Enterprises, Inc. (ID# 13-291 1648). 



5. Notice 

Effective as of the date hereof and continuing throughout the remainder of the Term, all 
notices addressed to Publisher shall be forwarded to: 

BMG Music Publisling 
245 5"' Avenue, 81h Floor 
New York, NY 10016 
Attn: Senior Vice President, Legal & Business Affairs 

Except as modified above, the Agreement is hereby ratified and remains in full force and 
effect. 

BMG Music Publishing NA, Inc. Zomba Enterprises, Inc. 

Agreed and Accepted: 
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FlU3EHAND SYSTEMS, INC. 
LICENSE AND DISTRIBUTION AGREEMENT 

This Agreement ("Agreement") is entered into this 1'' day of July, 2005, by and between 
FreeHand Systems, Inc, a Nevada corporation ("FreeHand"), and BMG Music Publishing NA, 
Inc. and Zomba Enterprises, Inc., 1540 Broadway, New York, NY 10036 (collectively 
"Publisher"). 

RECITALS 

Whereas, Publisher possesses the right to license to FreeHand copyrighted musical 
compositions owned and/or controlled by Publisher (the "Compositions"); and 

Whereas, FreeHand through its wholly owned subsidiary Sunhawk, digitizes, prepares, 
enhances and distributes digital sheet music via FreeHand's and Sunhawk's digital distribution 
system; and 

Whereas, Publisher has agreed to allow its Compositions to be converted into FreeHand's 
and Sunhawk's digital format.and to be distributed and sold using FreeHand's and Sunhawk's 
digital distribution system. 

AGREEMENT 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth below, 
the parties agree as follows: 

1. Intentionally Deleted. 

2. DEFINITIONS. 

For the purposes of this Agreement, the following terms shall have the following meanings: 

a. "Convert" means digitize, prepare, enhance, save andlor deliver 
Compositions in a FreeHand and /or Sunhawk Format. 

b. "DDS" refers to FreeHand7s/Sunhawk Digital Distribution System, 
which means FreeHand's proprietary method of encoding, 
electronically transmitting, decoding andlor maintaining the 
distribution of digital media. 

c. "Net Receipts" means tlie gross amount of monies actually 
received by FreeHand, or credited to FreeHand's account from the 
sale of any Solero Product and/or FreeHand Product, less any 
returns, refunds, taxes, discounts, chargebacks, credit card fees, 
online payment method fees, and promotions. Notwithstanding the 
foregoing, it is acknowledged and agreed that Net Receipts shall be 



no less than eighty five percent (85%) of  the applicable Product's 
retail selling price. 

d. "FreeHand Product" means Compositions converted into a digital 
FreeHand and/or Sunhawk format to be used on FreeHand 
MusicPad products. 

e. "Solero Product" means Compositions converted into an 
interactive digital FreeHand and/or Sunhawk Format. 

f. "Solero Viewer" means FreeHandls/Sunhawk current digital 
playerlviewer as well as any improved or modified digital 
playerlviewer(s) that FreeHand may distribute during the term of 
this Agreement, and shall include co-branded or third party 
branded viewers distributed under license from FreeHand. 

g. "FreeHand or Sunhawk Format" means the proprietary FreeHand 
data format compatible with FreeHand'sISunhawk DDS. 

3. LICENSE. 

Publisher grants to FreeHand the following non-exclusive rights: 

a. Conversion. FreeHand shall be entitled to convert Compositions into the appropriate 
Solero Product andlor FreeHand Product. 

b. Reproduction and Distribution. FreeHand shall be entitled to reproduce and distribute the 
Solero Product and/or FreeHand Product in accordance with the terms of this agreement. 
FreeHand shall be entitled to use, and grant end-users the right to use, purchase, 
download, view, transpose, display, preview, print, play, and store Solero Product and/or 
FreeHand Product. 

c. Promotional Material. FreeHand shall be entitled to display on FreeHand's and/or 
Sunhawk's website, on the websites of third parties designated by FreeHand, and in 
FreeHand's promotional material, the identity of the Compositions and the names of  the 
applicable songwriters. 

d. Digital Files. Freehand shall have the right to purchase from Publisher copies of  digital 
sheet music files of  certain Compositions ("Publisher Files") at a cost of ten dollars ($10) 
per File and in turn use Publisher Files to create Solero Products and/or FreeHand 
Products. For avoidance of doubt, only Solero Products andlor FreeHand Products 
created from Publisher Files shall be owned by FreeHand, it being understood and agreed 
that the applicable underlying Publisher File(s) shall continue to be owned by Publisher. 

4. CONVERSION. 

FreeHand and Publisher agree that the conversion of all works subject to this Agreement 
shall be effected as follows: 
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a. Materials. Publisher shall deliver to FreeHand a list of Compositions and Publisher Files 
available for exploitation along with the applicable copyright information which 
FreeHand shall include with each Solero Product and/or FreeHand Product. 

b. Conversion. FreeHand shall Convert the Compositions or Publisher Files into the agreed 
upon Solero Product and/or FreeHand Product and store the Solero Product and/or 
FreeHand Product. 

c. costs. 

I .  Solero Product. 

FreeHand will absorb the costs associated with the Conversion of the Compositions 
and/or the Publisher Files received into Solero Product. 

. . 
1 1 .  FreeHand Product. 

FreeHand shall pay for all costs associated with the Conversion of the Compositions 
and/or the Publisher Files into FreeHand Product. 

d. Ownership. All title to, and ownership in, any intellectual property and all other rights in 
the Solero Product, FreeHand Product, digital files (other than the Publisher Files), file 
format, software, code or other material or information included in the Solero Product 
and/or FreeHand Product shall belong to FreeHand subject to Publisher's ownership of  
the underlying copyrights of the Compositions and the Publisher Files. Any 
arrangements of  the Compositions created pursuant to this license shall be considered a 
"work made for hire" for Publisher. In the event the any such arrangement is deemed not 
to be a work made for hire, then the FreeHand hereby sells, assigns, and transfers over to 
Publisher, and releases and quitclaims unto Publisher, its successors and assigns, all right, 
title and interest in and to the arrangements and all rights therein and thereto, for the 
United States and throughout the world, forever, including any and all copyright terms, 
and all extension terms of copyright, for all uses and purposes whether now known or 
hereafter created, free from payment of any royalty or further compensation. 

5. ORDER PROCESSING AlVD DISTRIBUTION. 

FreeHand and Publisher agree that the order processing and distribution subject to this 
Agreement shall be effected as follows: 

a. Order Processillg. FreeHand shall be responsible for processing orders placed through its 
website(s). Processing includes taking orders, collecting payment, hlfilling the orders, 
returns, cancellations, and providing customer service and technical support to the end- 
user. 

b. Posting to Website(s1. FreeHand shall post the Solero Product andlor FreeHand Product 
on its website(s), or the websites o f  third parties designated by FreeHand and approved 
by Publisher in writing - which will not be unreasonably withheld, for distribution to 
end-users, provided, however, that FreeHand shall first post copies for the Publisher's 
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review on a secure web page. Publisher shall have Thirty (30) days to review and 
approve the Solero Product and/or FreeHand Product. Publisher agrees that its approval 
shall not be unreasonably withheld and that failure to comment within the Thirty (30) day 
period shall deem approval. 

c. Sampling. FreeHand shall allow end-users using the Solero Viewer to preview a portion 
of the Solero Product and/or FreeHand Product solely for the purpose of identifying the 
applicable musical composition. 

d. Distributing. When an end-user, using the Solero Viewer, purchases a Solero Product, 
andfor FreeHand Product, FreeHand shall allow the end-user to, as applicable, view, use, 
transpose, display, print, play, and store the entire Solero Product and/or FreeHand 
Product. 

6. SECURITY 

FreeHand shall distribute Solero Product and/or FreeHand Product using its proprietary 
e-commerce and encryption technology. FreeHand shall monitor its e-commerce and encryption 
technology and upon learning a material failure of the security mechanism, shall use reasonable 
efforts to promptly correct or upgrade its encryption technology. Isolated incidents of decryption, 
without a compromise of the overall encryption scheme, will not be deemed a material failure of 
the security mechanism. Publisher's sole remedy for the compromise of the security mechanism 
shall be Publisher's right to require FreeHand to suspend distribution of the Solero Product 
andlor FreeHand Product until Publisher is reasonably satisfied that such mechanisms have been 
repaired or replaced. 

7. ROYALTIES. 

FreeHand shall pay to Publisher, as follows (the "Royalties"): 

a. mere Product. FreeHand shall pay to Publisher percent of FreeHand's Net Receipts 
from the sale of each Solero Product . 

b. FreeHand Product. FreeHand shall pay to Publisher 8 percent of FreeHand's Net 
Receipts from the sale of each FreeHand Product. 

c. Promotions. No royalty shall be payable for promotional Product distributed free of  
charge. FreeHand shall seek written consent from Publisher in advance of any 
promotions. 

d. Full Payment. The Royalties set forth in this Section shall be the only amounts payable to 
Publisher or any other person or entity for the exercise of the licenses granted in, and the 
uses contemplated by, this Agreement. FreeHand shall not be responsible for payments to 
be made to writer(s), publisher(s), arranger(s), or any other person or entity. 

e. Advance. Promptly following execution of this Agreement Freehand shall pay to 
Publisher an advance of twenty five thousand dollars ($25,000) which shall be 
recoupable from all Royalties payable hereunder. 
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8. STATEMENTS, PAYMENTS, AUDITS. 

FreeHand and Publisher agree that the statements, payments and audit subject to this 
Agreement shall be effected as follows: 

a. Payment. Within forty-five (45) days following the end of each quarter-annual period, i.e. 
ending March 3 lst, June 30th, September 30th and December 3 I st, Freehand shall render 
to Publisher a true and detailed accounting of all Compositions sold. Each accounting 
shall report each Work by title, song code number (as supplied to FreeHand) the number 
of sales which took place during such period and the resultant applicable Royalties due 
hereunder and be accompanied by payment to Publisher of such Royalties. All 
accountings and resultant Royalties shall be forwarded to BMG Music Publishing NA, 
Inc., 8750 Wilshire Boulevard, Beverly Hills, CA 9021 I, attn: Director of Royalties. 

b. Statements. Accounting statements shall be conclusive and binding on Publisher in all 
respects and Publisher shall be barred from maintaining or instituting any action or 
objection to any accounting statement unless Publisher shall give FreeHand a detailed 
written objection, stating the basis thereof, within the earlier of (i) thirty-six (36) months 
following the end of the accounting period which is subject to dispute; or (ii) twelve (1 2) 
months following Publisher's audit of such accounting period. 

c. Audits. Upon thirty (30) days prior written notice, and not more than once during each 
calendar year, Publisher shall have the right to cause an independent CPA or other 
accounting professional experienced in music industry audits to conduct an inspection of 
FreeHand's books and records with respect to Solero Product and/or FreeHand Product. 
Inspections must be performed at FreeHand's office during normal business hours. Such 
audit shall be conducted at Publisher's sole expense, except that if any audit reveals an 
errorresulting in an underpayment to Publisher of five percent (5%) or more of  the total 
amount accounted to Publisher during the accounting periods audited, then FreeHand 
shall pay to Publisher all reasonable audit'costs, including travel, hotel and per diems, 
together with the underpayment. 

9. TERM, TERMINATION 

a. a. This Agreement shall continue for a term of three (3) years commencing on the 
date first written above (the "Initial Term"). Thereafter, the Term shall continue for two 
(2) additional years and thereafter on a year to year basis unless either party gives the 
other no less than thirty (30) days written notice terminating the Term. 

FreeHand and Publisher agree that the warranties subject to this Agreement shall be effected 
as follows: 

a. Publisher's Representations and Warranties. Publisher warrants and represents that, 
solely with respect to the portion of each Composition controlled by Publisher: (i) 
Publisher has the full and unrestricted right to enter this Agreement and to grant to 
FreeHand all of the rights herein granted; (ii) The Compositions are original copyrighted 
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works and in no way infringe the copyright or other rights of any third party; and (iii) 
Publisher shall pay any and all royalties, fees and other sums due to the songwriters of 
the Compositions as well as to publishers and co-publishers whom Publisher administers 
with respect to the royalties received by i t  hereunder. 

b. ' -Hand's Representations and Warranties. FreeHand warrants and represents that 
FreeHand has the full and unrestricted right to enter this Agreement and that FreeHand 
shalI either own or control andlor have valid and enforceable licenses with the applicable 
rights holders with respect to all aspects of their digital sheet music service. 

Each party (for these purposes, "Indemnitor") shall indemnify, defend and hold the other 
party ("Indemnitee"), its successors, assigns, agents and licensees, free and harmless from and 
against any and all claims, demands, damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as a direct 
result of any actual breach of the representations, warranties, agreements and undertakings of  or 
by the party concerned. Indemnitee shall notify Indemnitor of any claim presented to Indemnitee 
by a third party. Indemnitor shall defend any third party claim, at its sole expense, with counsel 
approved by Indemnitee, except that, at Indemnitee's option, Indemnitee may defend the claim 
(at Indemnitor's sole expense) and shall consult with Indemnitor about choice of counseI and the 
conduct of the proceeding. No such claim asserted by a third party may be settled by Indemnitee 
without Indemnitor's prior written consent (such consent not to be unreasonably withheld or 
delayed), so long as Indemnitor is actively defending such claim in a manner consistent with 
industry norms, unless Indernnitee shall agree not to seek indemnity from Indernnitor for any 
settlement payment made by Indemnitee to the claimant. 

12. NOTICES. 

All notices or other communications required or permitted by this Agreement (except 
accounting and royalty payments) shall be in writing and shall be sufficiently given if sent by 
certified or registered US mail, postage paid, return receipt requested, addressed as follows: 

If To FreeHand: FreeHand Systems, Inc. 
95 First St, Suite 200 
Los Altos, CA 94022 
Attn: Publisher Contracts 

If To Publisher: 

BMG Music Publishing NA, Inc. 

1540 Broadway 

New York, NY I0036 

Attn: Vice President, Legal & Business Affairs 
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IN WITNESS WHEREOF, the parties have executed this agreement as of the date first set 
forth above. 

FreeHandMems,  Inc 

Publisher: BMG Music Publishing NA, 
Inc. 

Publisher: Zomba Enterprises, Inc. 
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Internet Karaoke License 

Agreement made June 1. 2005 between Zomba Enterprises. Inc.. 1540 ~ r o a d w a ~ .  New York. New York 10036 
(collectively referred to herein as "Licensor") and Downplay, Inc.. 6 Jenner, Suite 230, Irvine, CA 92618 
(hereinafter "Licensee"). For good and valuable consideration. Licensor and Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the territory of the World ('the Territory') 
for a term commencing on June 1.2005 and expiring on May 31.2006 ('the Term") to use the musical works listed 
on Schedule "A" attached hereto ('the Composition(s)") (but solely to the extent of Licensor's interest therein) as 
follows: 

(i) The right to create digital sound recordings of the Compositions (the "File(s)"); 

(ii) The right to synchronize the Files to the lyrics of the Compositions (the "Lyrics") and 
additional background images (the "Images") which may be blank or consist of visual 
images which may or may not follow the theme of the Composition (collectively a 'Work"); 

(iii) The right to create a database containing the Works which is accessible by Licensee's 
customers or subscribers andlor third party companies serviced by Licensee ("Third Party 
Companies") who in turn service customers or subscribers (the "Customers") via the web 
sites listed on Schedule "0" attached hereto (the "Sites"): 

(iv) The right to store Works on peripheral servers to facilitate the delivery of Works to Third 
Party Companies; 

(v) The right to download from the Sites to Customers' personal computers. PDAs, or other 
digital hard drive storage devices ("Devices"), for a fee or otherwise, the Work(s) (a 
"Download"); 

(vi) The right to allow Customers to solely play back the Works via Devices and view the 
Lyrics for the express purpose of singing along to the Compositions; 

(vii) The right to promote and advertise segments of the Works (not to exceed thirty (30) 
seconds each) solely via streaming such segments from the Sites to allow Customers to 
preview a Work before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) (i) Schedule "A" may be amended. in Licensor's sole discretion, from time to time as 
reasonably requested by Licensee on a composition-by-composition basis. subject to the terms of this Agreement. 
In addition. Licensor may, in its sole discretion. inform Licensee from time to time of additional Compositions it 
wishes to make available for license hereunder. 

(ii) Additional Sites may be added to Schedule "B,  in Licensor's discretion, from time to time 
as requested by Licensee. 

(c) All arrangements of the Compositions created by Licensee in connection with the creation of the 
Works shall be considered a "work made for hire" for Licensor. In the event such arrangements shall be deemed 
not to be a work made for hire, then the Licensee hereby sells, assigns, and transfers over to Licensor, and 
releases and quitclaims unto Licensor, its successors and assigns, all right. title and interest in and to the 
arrangements of the Works and all rights therein and thereto. for the United States and throughout the world. 
forever, including any and all copyright terms, and all extension terms of copyright, for all uses and purposes 
whether now known or hereafter created. free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s), including the right in its sole discretion to restrict 
or rescind the use of any Composition at any time due to an objection or claim received by the writer(s), co- 
publisher(~) or owner(s) of such Compositions (a "Restricted Composition"). In the event that Licensor shall 



request Licensee to cease using any Restricted Composition. Licensee shall do so as soon as practicable after 
receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to Licensor the following: 

(a) With respect to each individual Download, a sum equal to the Licensor Share of each applicable 
Composition multiplied by fifteen percent (15%) of the actual price charged to Customers for each Work 
Downloaded ('the Royalty"). provided that in no circumstances shall the Royalty be less than the Licensor Share of 
each applicable Composition multiplied by $.20 per Download irrespective of the price (if any) actually charged. 

(b) An advance of $2.500 which shall be recoupable from the Royalties payable hereunder. 

(c) If at any time during the Term hereof Licensee pays any royalty or any type of fixing fee in 
connection with its karaoke service in relation to downloading or otherwise obtaining musical compositions from the 
Sites within the Territory to any other owner or administrator of musical compositions higher than the Royalty, on a 
per composition basis or otherwise. Licensee shall pay such higher royalty or fixing fee to Licensor retroactively to 
the first accounting period during which such higher royalty or fixing fee is accounted to such other owner or 
administrator. 

4. Within forty five (45) days after the end of each quarterannual period, i.e. ending March 31. June 
30. September 30 and December 31. Licensee shall render to Licensor a true and detailed accounting of 
(i) all Works Downloaded and (ii) all new Works created. Each accounting shall report each Composition by title. 
song code number (as indicated on Schedule A), the number of Downloads and the resultant Royalties due 
hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties shall be forwarded to Director of New Media. 1540 Broadway. New York, NY 10036. 

5. (a) Licensee shall maintain accurate and complete records and books of account detailing the 
creation of Works hereunder and all Downloads and containing all other information needed to compute and verify 
the amounts payable to Licensor hereunder. Licensor may audit those books and records. Licensor may make 
such an examination for a particular statement only once. Licensor may conduct such audit only during Licensee's 
usual business hours, and at the place where it keeps the books and records to be examined, on at least thirty (30) 
days prior notice. 

, (b) Such audit shall be conducted at Licensor's sole expense, except that if any audit reveals an error 
resulting in an underpayment to Licensor of ten percent (10%) or more of the tolal amount accounted to Licensor 
during the accounting periods audited, then Licensee shall pay to Licensor all reasonable third party audit costs, 
including travel. hotel and per diems. together with the underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in the Wall 
Street Journal) plus two percent (2%). 

6. Licensee may not assign, transfer or sub-licence any of its rights hereunderwithout Licensor's prior written 
consent (not to be unreasonably withheld) and any purportedsuch assignment, transfer or license shall be void ab 
initio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the following 
circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for any 
reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's satisfaction within thirty (30) days after Licensee's receipt of Licensor's notice of 
it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without Licensor's 
prior written consent, or if any of those rights succeeds to any other person o r  entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock vests. 



directly or indirectly, in any person or entity except the persons or entities who actually 
own Licensee's outstanding capital stock now, without Licensor's prior written consent. not 
to be unreasonably withheld. 

(b) Subject to U.S. bankruptcy law, this Agreement will terminate automatically, without notice, if 
Licensee is dissolved or its assets are liquidated, or if Licensee becomes insolvent. or if a proceeding in 
bankruptcy. for a reorganization. or for other relief from the claims of creditors. or any similar proceeding. takes 
place with respect to Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of Licensofs 
other rights. 

(d) Upon the expiration or termination of the Term. all of Licensee's rights hereunder shall terminate. 
Licensee shall withdraw the Works hereunder from the database of possible Customer retrieval and shall make no 
further use of the Composition(s), or of the Files. Lyrics or Works whatsoever. 

8. (a) Licensor represents. warrants and agrees as follows (with respect to the Licensor Share of the 
Compositions described in Schedule A): 

(i) - Licensor has full right, power and authority to enter into this agreement and to grant 
to Licensee all rights set forth herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administers 
with respect to the royalties received by it hereunder. 

(b) Licensee warnants, represents and agrees as follows: 

(i) Licensee has the full right, power and authority to enter into and perform this agreement 
upon the terms and conditions set,forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection of 
the Compositions, by way of encryption or otherwise, under copyright and equivalent or 
similar laws throughout the Territory. 

(iii) Licensee shall either own or control andlor have valid and enforceable licenses with the 
applicable rights holders with respect to all aspects of their karaoke service. 

(iv) Licensee shall not synchronize any Composition with any Images that could reasonably 
be perceived as offensive or obscene or as an endorsement of any unrelated product or 
service. 

(v) Licensee shall not use the Composition in a manner that infringes upon the proprietary 
rights of any third party (including without limitation intellectual property. publicity and 
privacy rights) or in connection with endorsements, commercials, co-promotions or cross- 
promotions of any service. product or entity. 

(c) Each party (for these purposes, "lndemnitor") shall indemnify, defend and hold the other party 
("lndemnitee"), its successors, assigns, agents and licensees, free and harmless from and against any and all 
claims, demands, damages,.expenses, losses or costs (including reasonable attorneys' fees and costs), or any 
sums paid in settlement, arising out of or incurred as a direct result of any actual breach of the representations. 
warranties, agreements and undertakings of or by the party concerned. lndemnitee shall notify lndemnitor of any 
claim presented to lndemnitee by a third party. lndemnitor shall defend any third party claim. at its sole expense, 
with counsel approved by Indemnitee, except that, at Indernnitee's option, lndemnitee may defend the claim (at 
Indemnitofs sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
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proceeding. No such claim asserted by a third party may be settled by lndemnitee without Indemnitofs prior 
written consent (such consent not to be unreasonably withheld or delayed). so long as lndemnitor is actively 
defending such claim in a manner consistent with industry norms, unless lndemnitee shall agree not to seek 
indemnity from lndemnitor for any settlement payment made by lndemnitee to the claimant. 

9. (a) For the avoidance of doubt. no rights are granted other that those expressly referred to herein 
including, without limitation, the Images and any master recordings of the Compositions. 

(b) Licensee shall not issue any press releases or other forms of publicity materials which make 
reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License after the end of the Term, and may 
, decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing, and paying for. whatever public performance licenses 
required in connection with its karaoke service throughout the Territory. For avoidance of doubt. it is acknowledged 
and agreed that the Royalty shall not be inclusive of public performance monies payable in connection with 
karaoke, if any, and no public performance license is granted hereunder. 

10. This Agreement shall be governed by and construed in accordance with the laws of the State of New York 
whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of the terms agreed between the parties and replaces any and all previous 
agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Zomba Enterprises. Inc. 

Agreed and Accepted: 



SCHEDULE "A" 

COMPOSITIONS 

Please s e e  attached sheet 



Downplay's Schedule B 
Company 
BlueGrass 
First Cell 
my-siemens 
Cellular South (TELEPAK) 
Iowa Wireless - 
Cell Com 
Thumb Wireless 
TMP 
Downplay.com 

Website 
http:1lwww.downplay.comfimap/blueqrass1index.isp 
http:~hnnrwv.downplay.com/~map/firs.cellular/index.isp 
http:l~.downplay.com/siemensenltone.isp?device=s56 
http:lhnrww.down~lay.com/telepakltone.isp?colo~maqenta&mobile=9496365004 
http:llwww.downplay.comlimapliowawireless/index.isp 
http:l/www.downplay.comfimap/cellcom/index.~sp 
http:l~.downplay.cornlimaplthumb~index.isp 
~:lEwww.downplay.com~tmplindex.jsp?device=3595&phonenum=l112223333 
http://www.downplay.com 
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RING TONE LlCENSE 

Agreement made June I .  2005 between BMG Music Publishing MA, Inc., 245 Fifth Avenue, New 
York, NY 10016 (hereinafter referred to a3 "Licensof) and Yamaha Music Interactive. Inc.. 689 5'" 
Avenue. 1 1lh Floor. New York. NY 10022 (hereinafter '"Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1.  (a) Licensor grants to Licensee the non-exdusive lioense for the territory of the 
United States ('the Territory') for a term commencing on June 1, 2005 and expiring on May 31. 2006 
('the Term") to use the musical works listed on Schedule "A" attached hereto ('the Cornposition(s)') 
(but solely to the extent of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that i n  no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition. and record u p t o  thirty (30) seconds of 
an Amngement (the "Recording(s)"); 

(ii) To transform the Recordings Into mobile ring tone formats or to incorporate up to thirty (30) 
seconds of a composition as embodied in a pre-existing master recording (a "Master 
Recording") into a ring tone format (individually and collectively, a "Ring Tone'?; 

(iii) To create a database cantaining the Ring Tone(s) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies") 
which in turn service customers or subscribers ('the Customers') 

(iv) Subject to paragraph l (b)  below. to synchronize Ring Tones with graphic images (a 
"Graphic") (collectivety. anGraphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherwise transmit Ring Tones or Graphic Tones onto mobile telephones (lor 
a fee or otherwise) for personal use by the Customers (a "Download")). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphlc Toncs or Ring Tones (not to exceed thirty 
(30) seconds each) on Custornefs mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary cclntained herein, each Graphic Tone shall 
be subject to Licensof s prior written approval and shall be listed on Schedule "8" attached hereto. 

(c) Schedulo "A- and Schedule "B" may be amended, in Licensor's sole dlscretion. from 
time to time as reasonably requested by Licensee on a composition-by-composition basis, subject to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion, inform Licensee from 
time to time of additional Cornpositio~s it wishes to mako available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a 'Work made 
for hire" for Licensor. In the event the Arrangements shall be deemed not to be a work made for hire. 
then the Licensee hereby sells, assigns. and transfers over to Licensor. and releases and quitclaims 
unto Licensor. its successors and 'assigns. all right. title and Interest in and to the Arrangements and 
all rights therein and thereto. for Ihe United Stales and throughout the world. forever, including any 
and all copyright terms. and all extension terms of copyright. for all uses and purposes whether now 
known or tiereafter ueated, free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s), including the right in its sole 
discretion to restrict or rescind the use of any Composition at any time. In the event that Licensor 
shall request Licensee to cease using any Composition, Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licenco. Licensee shall pay to Licensor U l e  following: 
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(a) Rinq Tones: With respect to each individual Download of a Ring Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'). provided that inno circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each appliable Composition multiplied by 5.125 per Download irrespective of the 
price (if any) adually charged; 

(b) GraphicTones: With resped to each individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (10%) of the actual price charged to Cuslomers for each Graphic Tone 
Downloaded (the 'Graphic Tone Royalty'), provided that in  no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by $.20 per 
Download irrespective of the price (if any) actually charged; 

(c) Fixivq Fee; For each Composition initially converted to a Ring Tone or Graphic Tone. 
a one-time non-reooupable fixing fee equal to the Licensor Share of each applicable Composition 
multiplied by $25 (the "Fixing Fee"). For avoidance of doubt. if a Ftxing Fee for a particular 
Composition is paid in connedon with the mat ion of a Ring Tone. an additional Fixing Fee will not 
be due if such Ring Tone is later converted to a GraphicTone. Conversely. if a Graphic Tone is  
initially created by Licensee, an additional Fixing Fee will not be due if the applicable Composition is 
later exploited solely as a Ring Tone. 

(d) If at any time during the Term hereof Licensee pays any roynlty, fixing or other 
service fee in connedion with its Ring Tone or GnphicTono service within tho Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royatty. Graphic Tone 
Royalty or Fixing Fee specified hereunder. On a per composition basis or otherwise. Licensee shall 
pay such higher royalty or f i i ng  fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixin0 fee is accounted to such other owner or administrator. 

(e) Reference is made to record cornpanles which control certain Master Recordings (the 
'Record Companies")ho may enter in agreements with Licensee which provide. among other 
things. that the Record Companies will pay to Licensor a royalty in connection with Compositions 
contained in Master Recordings exploited as Ring Tones by Liccnsee (the "RC Tones'). Only to the 
extent that Licensor enters into separate license agreements with such Record Companies which 
specifically provide that the applicable Record Company will cornpensata Licensor with respect to the 
sale of RC Tones shall Licensee no1 be obligated to pay Licensor Ring Tone Royalties in wnnection 
with the sale of RC Tones. 

4. Within forty five (45) days after the end of each quarterannual period, i.e. ending March 31, 
June 30. September 30 and December 31. Licensee shall render to Licensor o true and detailed 
amunt ing of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each composition by title, song code number (as 
indicated on Schedules A and B). Ihe number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by  payment to Licensor of all Royalties and Fixing Fees due. All 
accountings and resultant royalties and fees shall be forwarded to BMG Music Publishing N A .  Inc., 
8750 Wilshire Boulevard. Beverly Hills. CA 9021 1; atln; Director of Royalties. 

5. (a) ~icense'e shall maintain accurate and complete records and books of account 
detailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an exomination for a 
particular statement only once. Licensor may conduct such audit only during Licensee's usual 
business hours. and a1 the place where it keeps Ihe books and records to be examined. on  at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense. except that if any audit 
reveals an error resultinn in an underpayment to Licensor of five percent (5%) or more of  the total 
amount accounled to Licensor during the accounting periods audlted. h e n  Licensee shall pay to 
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Licensor all reasonable audil costs, including travel, hotel and per diems, together wilh the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in 
the Wall Street Journal) plus two percent (2%). 

6. Licensee may not assign. transfer or sub-licence any of its rights hereunder without Licensofs 
prior wrinen consent and any purported such assignment. transfer or licence shall be void ab inIIio. 

7.  (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee tails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensors satisfaction within thirty (30) days afler Licensor gives Licensee notice of it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without 
Licensor's prior written ansent. or if any of those rights succeeds to any other person or entity by 
opention of law. 

(iii) If  the control or ownership of Licensee or Ule majority of Licensee's capital stock 
vests. directly or indirecuy. in any person or entity except the persons or entilies who actually own 
Licensee's outstanding capital stock now. without Licensots prior written consent. 

(b) This Agreement will terminate automatically. without notice, if Llcensee is dissolved or 
its assets are liquidated, or if Licensee becomes insolvent. or if a promeding in bankruptcy. for a 
reorganization, or for other relief from the daims of creditors, or any similar proceeding. takes place 
with respect l o  Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensofs olher rlghts. 

(d) Upon the explration or termination of the Tern. all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no further use of the Composition(s). or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents, warrants and agrees as follows (with resped to the Licensor 
Share of the Compositions described in SchedulesA and B): 

(i) Licensor has full right, power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of anythird party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
Ule Compositions as well as to publishers and copublishers whom Llcensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) Limnsee has the full right, power and aulhority to enter into and perform this 
agreement upon the tenns and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Cornposilions. by way of encryption or otherwise. under copyright and equivalent or similar laws 
lhroughout the Territory. 
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(iii) Upon receipt of written instruction from Llcensor. Licensee shall not. to the exlent 
permitted by law. license any Customer or other user that is engaged in pimcy, illegal activities or 
other unauthorized use of the Ring Tones or the Compositions. or that has otherwise been designated 
by the RIAA. lFPl or other such body as an illegal producer or distributor. 

(iv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respecl to all aspects of their Ring Tone service including, without 
limitation. any Master Recordings and/or Graphics. 

(c) Each party (for these purposes, "lndemnitof) shall indemnify. defend and hold the 
other party ("lndemnitee"), its successors, assigns, agents and licensees, free and harmless from and 
against any and all claims, demands, damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs), or ony sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations, warranties. agreements and undertakings of or by the 
party concerned. lndemnitee shall nohfy lndemnltor of any claim presented lo  lndernnitee by a third 
party. lndemnitor shall defend any third party claim. at its sole expense. w~ th  counsel approved by 
Indemnitee, except that. at Indemnitee's option, lndemnitee may defend the claim (at Indemnitor's 
sole expense) and shall consult wiUl Indarnnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitor's priorwrinen consent (Such consent not to be unreasonably withheld or delayed), so long 
as lndemn~tor is actively defending such claim in a manner consistent with industry norms, unless 
Indemnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnitee to the daimant. 

9. (a) For the avoidance of doubt, no rights are granted in any Master Recordings 
of the Cornposition(s) or Graphics. and no rights are granted other than those expressly referred to 
herein. 

@) Licensee shall not Issue any press releases or other forms of  publicity materials 
which make reference to Licensor or this agreement without the prior wrilten consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License afler the end of the 
Term. and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing. and paying for. whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt. it is acknowledged and agreed that the Royalty shall not be inclusive of  public 
performance monies payable in mnnection with Ring Tones. if any. and no public performance 
license is granted hereunder. 
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10. This Agreement shall be governed by and construed in accordancs with the laws of !he Stale 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of lhe terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WtTrJESS the hands of h e  parties the day and year firs1 above written 

BMG Music Publishing NA. IOC. 

By: a 

Yamaha Music Interactive. Inc. 
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RING TONE LICENSE 

Agreement made June 1.2005 bebeen  BMG Music Publishing NA Inc.. 1540 Broadway. New York. 
NY 10036 (hereinafler referred l o  as "Licensof) and lmpmvista lnteradive Music. Inc.. 779 East 
Evelyn Avenue. Suite E. Mountain View, CA 94041 (hereinafler 'Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

. 1 (a) Licensor grants to Licensee h e  non-exclusive license for the lemtory of  the 
United States r l h e  Temtory') for a term commencing on June 1.2005 and expiring on May 31. 200G 
Cthe Term") to use the musical works listed on Schedule 'A" anached hereto ('the Comwsition(s)') 
(but solely to the extent ol  Licensor's interest Merein) as follows: 

[i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangementu) provided that i n  no event shall any arnngement change the basic melody or 
fundamental character of the applicable Composition. and record up to forty five (45) seconds 
of an Arrangement (the "Recording(s)'): ' 

(ii) To transform the Recordings into mobile ring tone formats or to incor~orate up to forty five 
(45) sewnds of a Composition as embodied i n  a pre-existing master remrding (a "Master 
Recording") into a ring tone format (individually and collectively. a 'Ring Tone"); 

(iii) To create a database containing the Ring Tone@) availaole lo Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ('Third Party Companies') 
which in turn service customers or subscribers ('the Customers') 

(iv) Subject to paragraph l(b) below, to synchronize Ring Tones with graphic images (a 
"Graphic") (colledively, a 'Graphic Tone') which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or othctwise transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a 'Download"). for the express 
purpose of such Ring Toneb) sounding ss a ringing alert on such mobile telephones: 

(vi) To promole and advertise segments o f  the Graphic Torres or Ring Tones (not to exceed thiny 
(30) seconds each) on Customer's mobile phones and Licensee's. andlor Third Pany 
Companies' web site@) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense 

(b) Notwithstanding anything to the contfary contained herein, each Graphic Tone shall 
be subject to Licensots prior written approval and shall be listed on Schodule "B" attached hereto. 

(c)  Smedule 'A- and Schedule "8" may be amended. In Licensor's sole discretion, from 
time to time as reasonably requested by Licensee on a composit~on-by-composition basis. subject to 
the terms of this Agreement I n  addition. Licensor may, in its sole discretion. inform Licensee from 
limo l o  time of addilional Compositions it wishes to make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a 'work made 
for hire" for Licensor. In the evenl the Arrangements shall be deemed not to be a work made for hire, 
then the Licensee hereby sells, assigns, and transfers over l o  Licensor, and releases and quitdaims 
unto Licensor, its successors and assigns. all right. title and Interest ~n and to the Arrangemenls and 
all rights lhere~n and thereto, tor the United Stales and lhroughout the world. forever. including any 
and ell copyright terms. and all extension terms of copyright, for all uses and purposes whether now 
known or hereafter created, free from payment of any royally or further compensation. 

2. Licensor reserves all rights in and lo lhe Cornposition(s), including the right in its sole 
d~scret~on to restricl or rescind the use of any Compcs~lion at any time. In the event that Licensor 
shall request Licensee to cease using any Composition. Licensee shall do so as soon as pramcable 
aHer receiving notlce. 

3. I n  consideration of\he foregoing licence. Licensee shall pay to Licensor Ihe following: 
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(a) Rina Tones: With respect to each individual Oownload of a Ring Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the 'Licensor Share") multiplied 
by ten percent (1 0%) of the actual price charged lo  Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'). provided that in no drwmstances shall the Ring Tone Royalty be less than the 
Licensor Shere of  each applicable Composition multiplied by $ .I25 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones: With respect to each individual Download of a Graphic Tone. a sum 
equal to Licensor's percentage of control of each applicable Composition ( h e  "Licensor Share") 
multiplied by ten percent (10%) of the actual price charged to Customers for each Graphic Tone 
Downloaded (the "GraphlcTone Royally'), provided that in no circumstances Shall the Graphic Tone 
Royalty be less than the Licensor Share Of each applicable Composition multiplied by 1.20 per 
Download irrespective of the price (if any) sdually charged; 

(c) Fixinq Feg For each Composition initially converted to a Ring Tone or Graphic Tone. 
o one-time non-recoupable flxing fee equal to the Licansor Share of each applicable Composition 
mulliplied by $25 (the "Fixing Fee"). For avoidance o l  doubt if a Fixing Fee for a particular 
Composition is paid i n  connection w ~ t h  the creation of a Ring Tone. an additional Fixing Fee will not 
be due if such Ring Tone is later converted lo  a Graphic Tone. Conversely, if a Graphic Tone IS 

initially created by Licensee. an additional Fixing Fee will not be due if the applicable Composition is  
later exploited so1ely.a~ a Ring Tone. 

(d) If at any time during the Term hereof Licensee pays any royally. fixing or other 
service fee in connection with ils Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty. Graphic Tone 
Royalty or Fixing Fee specified hereunder. on a per composition basis or othsrwise. Licensee shall 
pay such higher royalty or fixing fee to Licensor retroaclively to the first accounting period during 
which such higher royalty or C~ving tee is accounted to such other owner or administrator. 

(e) Reference is made to record companies which control certain Master Recordings (the 
"Rewrd Companies")ho may entor i n  agreements with Licensee hhich provide, among other 
thlngs. that the Rewrd  Companies will pay to Licansor a royalty in connedion with Compositions 
contained in Master Recordings exploited as Ring Tones by Licensee (the 'RC Tones"). Only lo the 
extent that Limnsor enters into separate license agreements with such Record Companies which 
specifically provide that the applicable Record Company will compensate Licensor with respect to the 
sale of RC Tones shall Licensee not be obligated to pay Licensor Rlng Tone Royalties in connection 
with the sale of RC Tones 

4. Wlthin forty five (45) days afler the end of each quarterannual period, I.c. ending March 31. 
June 30. September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shell report each Composition by title, song code number (as 
indicated on Schedules A a n d  8). Ihe number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties and Fixing Fees due. All 
accountings and resultant royalties and fees shall be forwarded to BMG Music Publishing NA. Inc.. 
8750 Wilshire Boulevard. Beverly H~lls, CA 9021 1, attn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and Complete records and books of account 
detailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all olher information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audil those books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may conduct such audil only during Licensee's usual 
business hours. end a t  the place where it keeps the books and records to be examined. on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conduded at Licensor's sole expense, except lhat if any audit 
reveals an error resulting in an underpayment to Llcensor of five percent (5%) or more of Vie total 
amount accounted to Licensor during the accounting periods audited, lhen Licensee shall pay to 
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Licensor all reasonable audit costs, including travel. hotel and per diems, together wilh the 
underpa yrnenl. 

(c) Any royalty shortfall shall bear interest at the cornpos~le 'prime rate" (as published in 
the Wall Street Journal) plus two percent (2%). 

6. Licensee may not assign, transfer or sublicence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment. lnnsfer or licence shall be void ab inifio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's satisfaction within thirty (30) days after Licensor gives Licensee notice of it. 

(ii) If Licensee attempts lo assign any of Its rlghts under this agreement without 
Licensor's prior written consent, or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital s1ock 
vests, directly or indirectly, in any person or entity except the persons or enlities who actually own 
Licensee's outstanding capital stock now. without Licensor's prior written consent. 

(b) This Agreement will terminate automatically. withoul notice. if Licensee is dissolved or 
its assets are liquidated, or if Licensee becomes insolvent. or if a proceeding in bankruptcy, for a 
reorganization. or for other relief from the claims of creditors. or any similar proceeding, takes place 
wilh respect to Licensee or its property. 

(c) A termination ofthe Agreement under this paragraph 7 will not limit or affect any of 
Licensor's other nghls. 

(d) Upon he expiration or termination of Ihe Term. all of L~censee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no furlher use of the Composition($). or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents, warrants and agrees as follows (wilh resped to the Licensor 
Share of the Compositions described in Schedules A and 0): 

(i) Licensor has full right, power and authority to enter into this agreemenl and to grant 
to the Liconsee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees. royalties and olher sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administerwith respect to 
the royalties received by it hereunder. 

(b) Licensee werrants, represents and agreos as follows; 

(i) Licensee has the full right. powec and authority to enter into and perform !his 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall lake all steps reasonably necessary to secure and maintain protection 
of the Compositions. by way of encryption or otherwise, under capyrlght and equivalent or similar laws 
throughout the Territory. 
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(iii) Upon recelpt of wr~tten inslruction from Licensor, Licensee shall not. to the extenl 
permitted by law. license any Customer or other user that is engaged in piracy. illegal activities or 
other unauthorized use of the Ring Tones or the Compositions, or that has olherwise been designated 
by the RIAA. lFPl or olher such body as an illegal producer or distributor. 

(jv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respect to all aspeds of their Ring Tone service indudlng, witl>out 
limilalion. any Masler Recordings and/or Graphics. 

(c) Each party (for these purposes. "Indemnitor) shall indemnify. defend and hold the 
other parly ("lndemnitee'), its successors. assigns. agents and licensees. free and harmless from and 
against any and all claims. demands. damages. expenses. losses or costs (induding reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations, warranties. agreements and undertakings of or by Ole 
party wncerned. lndernnitee shall notify lndemnitor of any claim presented to lndemnitee by a third 
party. lndernnitor shall defend any third party claim, at its sole expense, with counsel approved by 
Indemnitee. except that. at Indernnitee's option. lndemnitee may defend the claim (at Indemnitots 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a lhird party may be senled by lndemnitee without 
IndernnitoCs prior written consent (such consent not lo  be unreasonably withheld or delayed). so long 
as Indernnitor is actively defending such claim in a manner consistent with industry norms, unless 
lndemnitee shall agree not to seek indemnify from lndernnitor for any settlement payment made by 
lndernnitee to the dairnant. 

9. ( 0 )  For the avoidance of daubt, no rights are granted in any Master Recordings 
of the Composition(s) or Graphics, and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or olher forms of publicity materials 
which make reference to Limnsor or this agreemenl without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renewor extend the License after the end of the 
Term. and may dedine to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing, and paying for. whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt. il is acknowledged and agreed that the Royalty shall not be inclusive of public 
performence monies payable in connection. with Ring Tones. if any. and no public performance 
license is granted hereunder. 

1r.proviat;r Tnteractive Licenbe ( b - 2 2 - 0 5 ]  BMG 
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10. This Agreement shall be governed by and construed in accordanca with the laws of the State 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

BMG Music Publishing NA. Inc. 

lmprovista lnleraclive Music. Inc 

BY: -8 6h3h.5- 
dar:ymb!~e;eM dL& 
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RING TONE LICENSE 

Agreement made June 1,2005 between Zomba Enterprises lnc., 245 Filth Avenue. New YO&, NY 
10016 (hereinafter referred to as 'Llcensor) and Yamaha Music Interactive. Inc.. 689 5" Avenue. 11" 
Floor. New York. N Y  10022 (hereinafter -Licensee"). 

For good and valuable consldention, Llcensor and the Ucensee hereby agree as follows: 

1. (a) Licensor grants to Licensee tho non-exclusive llcense for the lerritory of the 
United Stales ('the Temtory') for a term commencing on Juno 1,2005 and expiring on May 31. 2006 
('the Term") to use the t7Iufiical works llsted O n  Schedule 'A" atlached hereto ('the ComposiUon(s)*) 
(but solely to the extent of Licensor's inlereat berein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (tho 
"Arrangement') provided that in no event shall any arrangement change the basic malody or 
fundamental character of the applicmble Composition, and record up to thirty (30) seconds of 
an Arrangement (the "Recording(s)"): 

( i i )  To transform the Recordings Into mobile ring tone farmats or to incorporate up to thirty (30) 
seconds of a Composition as embodled In a pre-existing master recording (a 'Master 
Recording") into s ring lone format (lndlvidually and collectively. a 'Ring Tone"); 

(lii) To create a database containing the Rlng Tone@) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licenaoo ("Third Party Companies') 
whlch in turn setv~ce customers or subsalbers (?he Customers') 

(iv) Subject to paragmph 1(b) below. to synchronize Ring Tonos with graphlc Images (a 
"Graphic") (collecilvely, a "Graphic Tone") whlch may bo viewed solely on a Customer's 
mobile telephone: 

(v) To download or otherwise transmit Ring Tones or Gtaphic Tones onto mobile telephones (for 
o lee or othcrwl~e) for personal use by the Customore (a 'Download"), for the express 
purpose of such Rlng Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of lhe Graphic Tonoe or Ring Tones (not to exceed thlrty 
(30) seconds each) on Customer's moblle phones and Licensee's andfor Third Party 
Companies' web site@) lor the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing $cUvltles shall be canduded at Licensee's sole expense. 

(b) Notwilhstandlng anyihlng to the contrary contained herein. each Graphic Tone shall 
bo subject to Licensor's prlor wrltten approval and shall be llsted on Schedule "8" attached hereto. 

(c) Schedule "A" and Schedule '6' may be amendod. In Licensor'6 sole discretion, from 
time to tlme as reasonably requested by Ucensee on a composiuon-by-composftion basis, subjad lo 
the terms of this Agreement. In eddition, Licensor may, in its sole diacrotion, Inform Licensee from 
time to time of additional Compositions It wishes to make available for license hereunder. 

(d) All Arrangements aealed pursuant to lhis license shall be considered a Work made 
for hire' for Llcensor. In the event the Arrangements shall be deemed not lo be a work mado for hire. 
then the Ucensee hereby sells, asslgns. and transfers over to Licensor. and releases and quitclaims 
unto Licensor, its successors end assigns. all rlght title and interest In and to the Arrangements and 
all rights therein and thereto. for the Unlted States and throughout the world. forever. including any 
and all copyright terms, and all extension terms of copyright, for all uses and purposes whether now 
known or hereafter created, free from payment of any royalty or further oompensatlon. 

2. Ucensor reserves all rights in and to the Composilion(s). Including the right in ils sole 
discretion lo restrict or reacind the use of any Composition a l  any time. In the evont that Licensor 
shall request Licensee to cease using any Composition. Licensee shall do so as soon as pradicable 
after receivlng notlce. 

3. In consideration of the foregoing liconce. Llconsao shall pay to Licensor the following: 
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(a) Rinq Tones: With resped to each individual Download of a Ring Tone. a sum equal 
lo Licensor's percentage of control of each applicable Composition (the "Llcensor Share? multiplied 
by ten percent (1 0%) of  the actual p ice  charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royallf). provided that In no drcurngtances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition m.ultiplied by S.125 per Download Irrespective of the 
price (if any) amal ly charged: 

(b) Graphic Tones: Wlth respect to each individual Download of a Graphlc Tone. a sum 
equal to Llcensofs percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by len percent (10%) of the adual price charged to Customers for each Graphlc Tone 
Downloaded (the 'Graphic Tone Royalty'), provlded that In no cirwmstances shall the Graphlc Tonc 
Royalty be less than the Llcensor Share of each applicable Composition multiplied by $20 per 
Download Irrespective of the price (if any) actually charged: 

(c) Ftxlno Fee: For each Composition iniHally converted to a Ring Tone or Graphlc Tonc. 
a one-time non-recoupable fixing fee equal to tho Licensor Share or each applicable Composition 
multlplled by $25 (the "Flxing Fee"). .For avoidane of doubt. if a Flxlng Fee lor a particular 
composition is pald In cannectlon with the creatlon of a Ring Tone, an additional Fixing Fee will not 
be due il such Rlng Tone is later wnverled to a Graphic Tone. Conversely; H a  GraphlcTone is 
initially created by Ucensee. an additional Fixing Fee will not be due if Ule applicable Cornpositlon is 
later exploited solely as a Rlng Tonc. 

(d) If at any time during Ihe Term hereof Llcensee pays any royalty, fixing or other 
service fee in connection wlth its Ring Tone or Graphlc Tone service within the Territory to any other 
owner or adminishator Of muslcal composHions higher than the Ring Tone Royalty. Graphic Tone 
Royally or Fixing Fee specified hereunder, on a per cornposition basis or otherwise. Licensee shall 
pay such higher royalty or fixing fee to Llcensor retroactively to the first au;ounling,penad during 
which such higher royalty or fixlng fee Is accounted to such other owner or administrator. 

(e) Reference ia made to record companies whlch control certain Master Recordings (Vie 
"Record Companies") who may enter In agreements wllh Licensee whlch provide. among other 
things. that the Record Companles wlll pay to Llcensor a royalty In connection with Composilions 
contained in Master Recordings exploited aa Rlng Tones by Llcensee (the "RC Tonee-). Only to the 
extent lhat Licensor enters inlo sepnrate license agreements with such Record Companies which 
speufically provide that the applicable Record Company will compensate Llcensor with respect to the 
sale of RC Tones shall Ucensee not be obligated to pay Licensor Ring Tone Royalties In mnnedlon 
with the sale of RC Tones. 

4. Within forty five (45) days after the end of each quarterannual period. i.c. endlng March 31. 
June 30, September 30 and December 31. Llcensee shall render to Licensor o true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (il) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicaled on Schedules A and B), the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payrnenl to Licensor of all Royalties and Flxlng Fees due. All 
accountings and resultant royalties and fees shall be forwarded to Zomba Enterprises Inc.. 8750 
Wilshlre Boulevard. Beverly Hills, CA 9021 1, attn: Dlrector of Royallies. 

5. (a) Llcencee shall maintaln accurate and complete records and books of account 
delailing the creation of Ring Tones and Graphic Tones hereunder and 311 Downloads and containing 
all other informallon needed to compute and verlfy the amounts payable to Licensor hereunder. 
Llcensor may audit those books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may conduct such audit only duting Licensee's usual 
business hours, and at the place where it keeps the books and records to be examined. on at least 
thirty (30) days prior notlce. 

(b) Such audit shall be conducted at Llccnsofs sole expense. except that if any audit 
reveals an error resulting in an underpayment to Ucensor of flve percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audlted. then Llcensee shall pay to 



Licensor i l l reasonable audit costs. indudlng travel. hotel and per diems, together wiUl the 
underpayment. 

(c) Any royalty shortfall shall bear Interest at lhe colnposile "prime rate" (as published in 
h e  Wall Sheet Journal) plus two percent (2%). 

6. Licensee may not assign. transfer or sub-licence any of its rights hereunder without Licensor's 
prior writlen consent and any purported such assignment. transfer or licence shall be void ab initlo. 

7. (a) Ucensor may terminate lhis Agraement by glving Liansee n o t i a  in any of the 
following circumstances: 

(i) If Licensee fails to perfom any of its material obllgatlons under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's satisfaction wlthin thirty (30) days aner Llcensor gives Llcensee notlce of it. 

(ii) If Licensee attempts to assign any of its rights under lhis agreernenl without 
Licensor's prior written consent. or If any of those righls succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Llcensee or the majority of Licensee's capital stock 
vests. directly or indirectly. in any person or entity exrepl the persons or entities who actually own 
Licensee's outstanding capital stock now. without Llcansor's prior written cansent. 

(b) This Agreement will terminate automatically, without notice, if Limnsee is dissolved or 
its assets are liquldated. Or If Ucensee becomes Insolvent. or if a proceedlng In bankruptcy, for a 
reorgnnizatlon, or for other relief from the dairns of creditors, or any sfmilar proceeding, takes place 
with respect to Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensor's other rights. 

(d) Upon the expiration or termination of the Term. ~ l l  of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no further use of the ComposiHon(s), or of the Recardlngs or  Ring 
Tones whatsoever. 

8.  (a) Ucensor represents, warrants and agrees as follows (with resped to the Licensor 
Share of the Cornposltions described In Schedules A and B): 

, (I) Llcensor has full rlght, power and aulhority to enter into this agreement and to grant 
to the Llcensee all rlghts herein set out upon the terms and conditions herein. 

(11) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rlghts of any third party. 

(iii) Licensor will pay any end all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copubllshers whom Licensor administer with respect to 
the royalties received by i t  hereunder. 

(b) Llcensee warrants. represents and agrees as follows: 

(i) Licensee has the full right. power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all step!, reasonably necessary to sewre and mnintain protection 
of tho Compositions, by way of cnuyptlon or othemise. under wpyrlght and equlvalent or slmllar laws 
throughout the Territory. 
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(iii) Upon receipt of  written instrudion from Licensor. Licensee shall not. to the extent 
permitted by law. licenso any Cuslomer or other user that Is engaged in piracy. illegal activities or 
other unauthorized use of the Ring Tones or the Cornpositlons. or that has otherwise been designated 
by the RIAA, lFPl or other such body as an illegal producar or dlstdbutor. 

(iv) Llcensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rlghts holders with respect to all aspects of their Ring Tone servlce Including. wilhout 
limitation. any Master Recordings andlor Graphics. 

(c) ~ a c h  pariy (far these purp0ses;IndemnitoT) shall indemnify. defend and hold the 
other party ('lndemnltee"), Its successors. assigns, agents and licensees. free and harmless from and 
against any and ell dalms, demands, damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs). or any sums pald in settlement, arising out of or Incurred as o dlrect result 
of any actual breach of Ule representallons, wanantles. agreements and undertakings of or by the 
party conmmed. lndemnitee shall notlfy lndemnitor of any daim presenled to lndemnltee by a third 
party. lndemnitor shall defend any thlrd party claim. at its sole expense. with counsel approved by 
lndemnilee, except that, at Indemnitee's option. lndemnltee may defend tho daim (at Indemnitor's 
sole expense) and shall C0n3Ult with Indemnilor about cholce of counsel and tho conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitor's prior wriHen consent (such consent not to be unreasonably wlthheld or delayed). so long 
as lndemnitor Is actively defending such daim in a manner mnslstent with industry norms, unless 
lndemnitee shall agree not to seek indemnity from lndemnftor for any settlement payment made by 
lndemnitee lo  the claimant. 

9. (a) For the avoidance of doubt. no rlghts ore granted in any Master Recordings 
of the Cornposilion(s) or Graphics. and no fights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
whlch make reference to Licensor or this agreement without the prior wrinen consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the Llcense after the end olthe 
Term. and may dedine to do so in its unresln'cted discretion. 

(d) Licensee shall be responsible for securing, and paying for. whatever public 
performance licenses required in connection 6th '3s Ring Tone service throughout the Territory. For 
avoidance of doubt. It Is acknowledged and agreed that the Royalty shall not be Inclusive of public 
performance monies payable in connedlon with Ring Tones, if any, and no public performance 
llcense is granted hareunder. 
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10. This Agreement shall be governed by and construed In accordance with the laws of the State 
of New York whose courts shall have exclusive jurisdldon over any dispute arising herefrom. 

1 I. This Agreement contains all of the lerms agreed between the parties and replaces any and all 
previous agreernenls'whether written or oral concerning the subject maher hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Zomba Enterprises Inc. 

By: PA 

Yamaha Music Interndive. Inc. 
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RING TONE LICENSE 

Agreement made June 1. 2005 between Zomba Enterprises Inc.. 1540 Broadway. New York. N Y  
10036 (hereinafter referred to as "Licensof') and lmprovisla Interactive Music, Inc., 779 East Evelyn 
Avenue. Suite E. Mountain View. CA 94041 (hereinafter "Licensee'). 

For good and valuable consideration, Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee Ihe non-exclusive license for the territory of the 
United States ('Ule Territory*) for a term commencing on June 1, 2005 and expiring on May 31, 2006 
('be Term") to use the musical works listed on Schedule - A  attached hereto ('he Cornposir~on(s)=) 
(but solely to the extenl of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
'Amngement") provided that in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition. and record up lo forty five (45) seconds 
of an Arrangement (the 'Recording(6)"); 

(ii) To transform the Recordings into mobile rlng tone formats or to incorporate up to forty five 
(45) seconds o l  a Composition as embodied in a preexisting master recording (a "Master 
Recording") into a ring tone format (individually and collediveiy. a "Ring Tone"); 

(iii) To create a database containing the Ring Tone(s) available to Licensee's customers or 
subsuibers andlor lo third party wmpanies servicod by Licensee CThird Party Companies") 
which i n  turn service cuslomert or subscribers ('the Customers') 

(iv) Subject lo pangraph l(b) below. to synchronize Rlng Tones wilh graphic imagcs (a 
"Graphic") (colledively. a "Graphic Tone') which may be viewed solely on a Customer's 
mobile telephone: 

(v) Tadownload or otherwise transn~il Ring Tones or Graphic Tones onto n~obile telephones (for 
a fee or otherwise) for personal use by the Custon~ers (a 'Downloadn), for the express 
purpose of such Ring Tone(s) sounding as a ringing alee on such mobile telephones; 

(vi) To promote and advedse segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

nll of the foregoing aclivilies shallbbe conduded at Licensee's sole expense. 

(b) ~otwithstanding anything lo b e  contrary conbincd herein, each Graphic Tone shall 
be subject to Licensofs prior written approval and shall be listed on Schedule "8" attached hereto. 

(c) Schedule "A" and Schedule "8" may be amended. in Licensor's sole discretion, from 
time to time as reasonably requested by Licensee on a composilion-by-composition basis, subject to 
the terms of this Agreement. In addition. Licensor may. irl i ls sole discretion, inform Licensee from 
time to time of additional Composilions it wishes lo make available for license hereunder. 

(d) All Arrangements created pursuanl to this license 6haII be considered a 'Work made 
for hire' for Licensor. In the event the Arrangemenls shall be deemed not lo be a work made for hire, 
then the Licensee hereby sells. assigns, and transfers over to Licensor, and releases and quitclaims 
unto Licensor. its successors and assigns, all right. title and interest in and to the Amangements and 
all rights therein and therelo. for the United States and throughout the world. forever. including any 
and all copyright terms, and all extension l e n s  of copyright. for all uses and purposes whether now 
known or hereafter created, free from payment of any royally or further compensalion. 

2. Licensor reserves all rights in and to the Composition(s). including the right in ~ t s  sole 
disuetion to restnct Or rescind the use of any Con~position at any time. In the event that Licensor 
shall request k e n s e e  to cease using any Composition, Licensee shall do so as soon as practicable 
afler receiving notice. 

3. In consideration of the foregoing licence, Licensee shall pay to Licensor the following: 
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(a) Rlng Tones: With respect to each Individual Download of a R~ng Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
'Rlng Tone Royalty'), provided that in no circumslances shall the Ring Tone Royalty be less than the 
Licensor Share of each applrcabla Composition multiplied by f .I25 per Download inespective of the 
price ( ~ f  any) aclually charged; 

(b) GraohicTones: W~th respect to each individual Download of a Graphic Tone, a sum 
equal lo  Licensor's percentage of control of each applicable Composition (the "Licensor Share-) 
multiplied by ten percent (10%) of the actual price charged l o  Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'), provided that in no circumstancss shall the Graphic Tone 
Royalty be less than h e  Licensor Share of each applicable Composition multiplied by 8.20 per 
Download irrespective of the price (if any) actually charged; 

(c) Fixinn Fee: For each Composition initially converted to a Ring Tone or GraphicTone, 
a one-time non-recoupable fixing fee equal to the Licensor Share of each applicable Composition 
multiplied by $25 (he 'Fixing Fee"). For avoidance of doubt. if a Fixing Fee for a particular 
Con~position is paid in connection with the creation of a Ring Tone. an additional Fixing Fee will not 
be due if such Ring Tone is later converted to a Graphic Tone. Conversely, il a Graphic Tone is 
initially created by Licensee, an additional Fixing Fee will not be due if the applicable composition is 
later exploited solely as a Ring Tone. 

(d) If at any time during the Term hereof Licensee pays any royalty. fixing or other 
s e ~ i c s  lee in connedion with its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher Lhan the Ring Tone Royalty. Graphic Tone 
Royalty or Fixing Fee specified hereunder, on a per composition bass or otherwise, Licensee shall 
pay such higher royally or fixing fee to Licensor retroaclively to the first accounting period during 
which such higher royally or fvting fee is accounted to such other owner or administrator. 

(e) Reference is made to record companies which conlrol cerlain Master Recordings (the 
'Record Companies") who may enler in agreements with Licensee which provide. among other 
things. that the Record Companies will pay to Licensor a royalty in mnnectjon with Compositions 
conlained in Master Recordings exploited as Ring Tones by Licensee (the "RC Tones"). Only to tne 
extent that Licensor enters into separate license agreements with such Record Companies which 
spccifically provide that the applicable Record Company will compensate Ljcensor wilh resped to the 
sale 01 RC Tones shall Licensee not be obligated to pay Licensor Ring Tone Royalties in connection 
wilh the sale of RC Tones. 

4. W~thin forty five (45) days after the end of each quarlerannual period. i e. ending March 31. 
June 30. September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title. song code number (as 
indicated on Schedules A and B). the number of Oownloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royallies and Fixing Fees due. All 
accountings and resultant royalties and fees shallbe forwarded to Zomba Enterprises Inc.. 8750 
Wilshire Boulevard. Beverly Hills, CA 9021 1, a b :  Director of Royalties. 

5. (a) Licsnsee shall maintain accurate and complete records and books of amount 
detailing the creatlon of Ring Tones and Graphic Tones hereunder and all Downloads ond containing 
all other information needed lo compute and verify the amounts payable Lo Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination lor a 
particular statemerlt only once. Licensor may conduct such audit only during Licensee's usual 
business hours. and at the place where it keeps the books and records to be examined, on at least 
thirty (30) days prior notice. 

(b) Such aud~t shall be conducted at Licensor's sole expense, except that if any audit 
reveals an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during theaccounting periods audited. then Licensee shall pay to 
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Licensor all reasonable audit costs, including travel. hotel and per diems. together wilh the 
underpayment. 

(c) Any royalty shortfall shall bear interest at he composite "prime rate' (as published in 
the Wall Slreet Journal) plus two percent (2%). 

6 .  Licensee may not assign, transfer or sub-licence any of Its rights hereunder without Licensots 
prior written consent and any purported such assignment. transfer or licence shall be void ab inifio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has no1 been remedied lo 
Licensor's satisfaction within thirty (30) days after Licensor gives Licensee notice of it. 

(ii) I f  Licensee attempts to assign any of its rights under this agreement withot.11 
Licensots prior written consent. or if any of those rights succeeds to any other person or entity by 
operation of law. 

(ii) If the control or ownership of Licensee or the majorily of Licensee's capilal stock 
vests. directly or indirectly. in any person or entily except the persons or enffies who actually own 
Licensee's oulstanding capital stock now. without Licensor's prior written consent. 

(b) This Agreement will terminate automatically. without notice. if Licensee is dissolved or 
ils assels are liquidated. or if Licensee becomes insolvent, or if a proceeding in bankruptcy. for a 
reorganization, or for other relief from Ihe claims of creditors. or any similar proceeding. takes place 
with respecl lo  Licensee or its properly. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affed any of 
Licensots other rights. 

(d) Upon the expiration or termination of the Term. all of Licensee's rights heceunder 
shall temiinate. Licensee shall withdraw the Ring Tones hereunder horn the database of possible 
Customer retrieval and shall make no further use of the Composition(s), or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents, warranls and agrees as follows (with resped lo Ule Licensor 
Share of the Compositions described in Schedules A and 0): 

.(i) Licensor has full right, power and authority to enter into this agreement and to grant 
lo Ihe Licensee all rights herein sel out upon the ternis and conditions herein. 

(ii) The Compositions are original copyrighled works and in no way ihhinge the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees. royalties and other sums due to the songwriters of 
the Compositions as well as lo publishers and copublishers whom Licensor administer wilh resped to 
the royalties received by it hereunder. 

(b) Licensee warrants. represents and agrees as follows: 

(i) Licensee has the full right, power and authority to enter inlo and perform this 
agreemen1 upon the ternis and conditions.set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions, by way of encryption or otherwise. under copyright and equivalent or similar laws 
throughout the Territory. 



(i~i) Upon receipt of writlen instruction from Licensor. Licensee shall not, to the evtent 
permilled by law. license any Customer or other user that is engaged in piracy, illegal adivit~es or 
other unauthorized use of the Ring Tones or the Composilions. or that has otherwise been designated 
by the RIM. IFPI or other such body as an illegal producer or distribulor. 

(iv) Licensee shall ellher own or control andlor have valid and enforceable licenses with 
the applicable rights holders with re$peCt to all aspects of UIeir Ring Tone sewice including. without 
limitation, any Master Recordings andlor Graphics. 

(c) Each party (for these purposes, 'Indemnitor") shall indemnify. defend and hold the 
other party ("lndemnilee"), its successors. assigns, agenls and licensees, free and harmless from and 
agalnsl any and all clalrns, demands. damages, expenses. losses or costs (including reasonable 
attorneys' fees and ~061s). Or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations. warranties, agreements and underlakings of or by the 
pany concerned lndemnitee shall notify lndemnitor of any claim presented to lndemnitee by a third 
party. lndemnitor shall defend any third party claim. at its sole expense. with counsel approved by 
Indemnitee. except that, at Indemnitee's option. lndemnitee may defend the claim (at Indemnitor's 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
proceeding. No svch claim asserled by a third party may be setiled by lndernn~tee without 
Indemnitoh prior written consent (such consent not to be unreasonably withheld or delayed). so long 
as lndernnilor is actively defending such claim in a manner consistent with industry norms. unless 
lndernnitee shall agree not to seek indemnity froni lnden~nilor for any settlement payment made by 
lndemnitee to the claimant. 

9. (a) For the avoidance of doubt. no rights are granted in any Master Recordings 
of Ule Cornposition(s) or Graphics, and no rights are granled olher lhan those expressly referred lo 
herein. 

(b) Licensee shall not issue any press releases or olher forms of publicity materials 
which make reference to Licensor or this agreement without the prior written mnsenl o f  Licensor. 

(c) Licensor will have no obligation lo renew or extend the License after Ihe end of the 
Term. and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing, and paying for, whatever public 
performance licenses required in connection with its R i n ~  Tone service throughout the Territory. For 
avoidance of doubt. it is acknowledged and agreedthat the Royalty shall no! be inclusive of public 
performance monies payable in connection with Ring Tones. if any. and no public performance 
license is granted hereunder. 



10. This Agreement shall be governed by and construed in accordance wilh the laws 01 the Stale 
of New York whose courts shall have exclusive jurisdidion over any dispule arising herelrom. 

11. . This Agreement contains all of the lerms agreed between the parties and replaces any ond all 
previous agreements whether written or oral mncerning the subjed matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Zomba Enlerprises Inc. 

Improvista Interactive Music. Inc. 

. 
By; 

// 
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RING TONE LICENSE 

Agreement made June 1 2005 between BMG Music Publishing NA. Inc.. 1540 Broadway. New York. 
NY 10036 (hereinafter referred to as "Licensor") and DMD Mobile Holdings. Inc.. 275 Madison 
Avenue. 6Ih   lo or. New York. NY 10016 (hereinafter "Licensee"). 

For good and valuable consideration, Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the territory of the 
United States ('the Territory') for a term commencing on June 1. 2005 and expiring on May 31. 2006 
('the Term") to use the musical works listed on Schedule "A" attached hereto ('the Composition(s)') 
(but solely to the extent of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition, and record up to thirty (30) seconds of 
an Arrangement (the "Recording(s)"); 

(ii) To transform the Recordings into mobile ring tone formats or to incorporate up to thirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a "Master 
Recording") into a ring tone format (individually and collectively. a "Ring Tone"); 

(iii) To create a database containing the Ring Tone(s) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies") 
which in turn service customers or subscribers ('the Customers') 

(iv) Subject to paragraph l(b) below, to synchronize Ring Tones with graphic images (a 
"Graphic") (colledively. a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherw~se transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a "Download"). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones: 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not lo exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site($ for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be wnducted at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary contained herein. each Graphic Tone shall 
be subject to Licensor's prior written approval and shall be listed on Schedule " B  attached hereto. 

(c) Schedule "A" and Schedule "0" may be amended, in Licensor's sole discretion, from 
time to time as reasonably requested by Licensee on a composition-by-composition basis. subject to 
the terms of this Agreement. In addition. Licensor may, in its sole discretion, inform Licensee from 
time to time of additional Compositions it wishes to make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a "work made 
for hire" for Licensor. In the event the Arrangements shall be deemed not to be a work made for hire. 
then the Licensee hereby sells, assigns. and transfers over to Licensor. and releases and quitclaims 
unto Licensor, its successors and assigns, all right, title and interest in and to the Arrangements and 
all rights therein and thereto, for the United States and throughout the world, forever. including any 
and all copyright terms. and all extension terms of copyright, for all uses and purposes whether now 
known or hereafter created, free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s), including the right in its sole 
discretion to restrict or rescind the use of any Composition at any time. In the event that Licensor 
shall request Licensee to cease using any Composilion. Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to Licensor the following: 
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(a) Rinq Tones: With respect to each individual Download of a Ring Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'). provided that in no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by $.I25 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones: With resped to each individual Download of a Graphic Tone. a sum 
equal to Licensor's percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (10%) of the actual price charged to Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'). provided that in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by $.20 per 
Download irrespective of the price (if any) adually charged; 

(c) Advance: An advance of $5000 recoupable from all Royalties payable hereunder. 

(d) If at any time during the Term hereof Licensee pays any royalty. fixing or other 
service fee in connection with its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty, Graphic Tone 
Royally or Fixing Fee specified hereunder. on a per composition basis or otherwise. Licensee shall 
pay such higher royalty or fixing fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or administrator. 

(e) Reference is made to record companies which control certain Master Recordings (the 
"Record Companies") who may enter in agreements with Licensee which provide, among other 
things. that the Record Companies will pay to Licensor a royalty in connection with compositions 
contained in Master Recordings exploited as Ring Tones by Licensee (the "RC Tones"). Only to the - 

extent that Licensor enters into separate license agreements with such Record Companies which 
specifically provide that the applicable Record Company will compensate Licensor with respect to the 
sale of RC Tones shall Licensee not be obligated to pay Licensor Ring Tone Royalties in connection 
with the sale of RC Tones. 

4. Within forty five (45) days afler the end of each quarterannual period, i.e. ending March 31. 
June 30. September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and 8). the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded to BMG Music Publishing NA, Inc., 8750 Wilshire 
Boulevard. Beverly Hills, CA 90211. attn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete records and books of account 
detailing the creation of Ring Tones and GraphicTones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audrt those books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may conduct such audit only during Licensee's usual 
business hours. and at the place where it keeps the books and records to be examined, on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense, except that if any audit 
reveals an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay to 

. Licensor all reasonable audit costs. including travel, hotel and per diems, together with the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in 
the Wall Street Journal) plus two percent (2%). 
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6. Licensee may not assign. transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment. transfer or licence shall be void ab initio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) I f  Licensee fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensots satisfaction within thirty (30) days after Licensor gives Licensee notice of it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without 
Licensots prior written consent, or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly. in any person or entity except the persons or entities who actually own 
Licensee's outstanding capital stock now, without Licensots prior written consent. 

(b) This Agreement will terminate automatically. without notice, if Licensee is dissolved or 
its assets are liquidated, or if Licensee becomes insolvent, or if a proceeding in bankruptcy, for a 
reorganization, or for other relief from the claims of creditors. or any similar proceeding. takes place 
with respect to Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensor's other rights. 

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no furlher use of the Composition(s), or of the Recordings or Ring 
Tones whatsoever. 

8. , (a) Licensor represents. warrants and agrees as follows (with respect to the Licensor 
Share of the Compositions described in SchedulesA and 6) :  

(i) Licensor has full right, power and authority to enter into this agreement and to  grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) Licensee has the full right. power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions, by way of encryption or otherwise, under copyright and equivalent or similar laws 
throughout the Territory. 

(iii) Upon receipt of written instruction from Licensor. Licensee shall not. to the extent 
permitted by law. license any Customer or other user that is engaged in piracy, illegal activities or 
other unauthorized use of the Ring Tones or the Compositions. or that has otherwise been designated 
by the RIAA. IFPI or other such body as an illegal producer or distributor. 
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(iv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respect to all aspects of their Ring Tone service including, without 
limitation. any Master Recordings andlor Graphics. 

(c) Each party (for these purposes. "lndemnitor") shall indemnify. defend and hold the 
other party ("lndemnitee"), its successors, assigns, agents and licensees, free and harmless from and 
against any and all daims. demands. damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations, warranties, agreements and undertakings of or by the 
party concerned. lndemnitee shall notify lndemnitor of any claim presented to lndemnitee by a third 
party. lndemnitor shall defend any third party claim, at its sole expense, with counsel approved by 
Indemnitee, except that, at Indemnitee's option. lndemnitee may defend the claim (at Indemnitofs 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitor's prior written consent (such consent not to be unreasonably withheld or delayed), so long 
as lndemnitor is actively defending such claim in a manner consistent with industry norms. unless 
lndemnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnitee to the claimant. 

9. (a) For the avoidance of doubt. no rights are granted in any Master Recordings 
of the Composition(s) or Graphics. and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
which make reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License after the end of the 
Term, and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing, and paying for, whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt. it is acknowledged and agreed that the Royalty shall not be inclusive of public 
performance monies payable in connection with Ring Tones, if any, and no public performance 
license is granted hereunder. 

10. This Agreement shall be governed by and construed in accordance with the laws of the State 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11 .  This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

BMG Music Publishing NA. Inc. 

By: -7 

DMD Mobile Holdinus. In 
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RING TONE LICENSE 

Agreement made June 1 2005 between Zomba Enterprises Inc., 1540 Broadway, New York. NY 
10036 (hereinafter referred to as "Licensor") and DMD Mobile Holdings. Inc.. 275 Madison Avenue. 
Gth Floor. New York. NY 10016 (hereinafter "Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the territory of the 
United States ('the Territory') for a term commencing on June 1. 2005 and expiring on May 31. 2006 
(.the Term") to use the musical works listed on Schedule "A" attached hereto ('the Composition(s)') 
(but solely to the extent of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition. and record up to thirty (30) seconds of 
an Anangement (the "Recording(s)"); 

(ii) To transform the Recordings into mobile ring tone formats or to incorporate up to thirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a "Master 
Recording") into a ring tone format (individually and collectively, a "Ring Tone"): 

(iii) To aeate a database containing the Ring Tone(s) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies") 
which in turn service customers or subscribers ('the Customers') 

(iv) Subject to paragraph I(b) below. to synchronize Ring Tones with graphic images (a 
"Graphic") (collectively. a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherwise transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for 'personal use by the Customers (a "Download"), for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for the sole purpose of allowing a Customer lo preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary contained herein, each Graphic Tone shall 
be subject to Licensocs prior written approval and shall be listed on Schedule "B" attached hereto. 

(c) Schedule "A" and Schedule "B" may be amended, in Licensor's sole discretion, from 
tirne to time as reasonably requested by Licensee on a composition-by-composition basis, subject to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion, inform Licensee from 
tirne to time of additional Compositions it wishes to make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a "work made 
for hire" for Licensor. In the event the Arrangements shall be deemed not to be a work made for hire. 
then the Licensee hereby sells, assigns. and transfers over to Licensor. and releases and quitclaims 
unto Licensor. its successors and assigns, all right, title and interest in and to the Arrangements and 
all rights therein and thereto. for the United States and throughout the world, forever. including any 
and all copyright terms. and all extension t e n s  of copyright, for all uses and purposes whether now 
known or hereafter created, free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s), including the right in its sole 
discretion to restrict or rescind the use of any Composition at any time. In the event that Licensor 
shall request Licensee to cease using any Composition. Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to Licensor the following: 
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(a) Rinq Tones: With respect to each individual Download of a Ring Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (1 0%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'), provided that in no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by 9.125 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones: With respect to each individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (10%) of the actual price charged to Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'). provided that in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by $.20 per 
Download irrespective of the price (if any) actually charged; 

(c) Advance: An advance of $5000 recoupable from all Royalties payable hereunder. 

(d) If at any time during the Term hereof Licensee pays any royalty. fixing or other 
service fee in connection with, its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty, Graphic Tone 
Royalty or Fixing Fee specified hereunder, on a per composition basis or otherwise. Licensee shall 
pay such higher royalty or fixing fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or administrator. 

(e) Reference is made to record companies which control certain Master Recordings (the 
"Record Companies") who may enter in agreements with Licensee which provide, among other 
things. that the Record Companies will pay to Licensor a royalty in connection with Compositions 
contained in Master Recordings exploited as Ring Tones by Licensee (the "RC Tones"). Only to the 
extent that Licensor enters into separate license agreements with such Record Companies which 
specifically provide that the applicable Record Company will compensate Licensor with respect to the 
sale of RC Tones shall Licensee not be obligated to pay Licensor Ring Tone Royalties in connection 
with the sale of RC Tones. 

4. Within forty five (45) days after the end of each quarterannual period, i.e. ending March 31. 
June 30, September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and El), the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded to Zomba Enterprises Inc.. 8750 Wilshire Boulevard. 
Beverly Hills. CA 9021 1. attn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete records and books of account 
detailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may conduct such audit only during Licensee's usual 
business hours, and at the place where it keeps the books and records to be examined, on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense, except that if any audit 
reveals an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay to 
Licensor all reasonable audit costs, including travel. hotel and per diems, together with the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in 
the Wall Street Journal) plus two percent (2%). 

DMD Mobile Holdings, Inc. IZomba) 6-10-05 



6. Licensee may not assign, transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment. transfer or licence shall be void ab  inifio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's satisfaction within thirty (30) days aRer Licensor gives Licensee notice of it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without 
Licensor's prior written consent, or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly. in any person or entity except the persons or entities who actually own 
Licensee's outstanding capital stock now. without Licensor's prior written consent. 

(b) This Agreement will terminate automatically, without notice, if Licensee is dissolved or. 
its assets are liquidated, or if Licensee becomes insolvent, or if a proceeding in bankruptcy, for a 
reorganization, or for other relief from the claims of creditors, or any similar proceeding, takes place 
with respect to Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensor's other rights. 

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no further use of the Composition(s), or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents, warrants and agrees as follows (with respect to the Licensor 
Share of the compositions described in Schedules A and 8): 

(i) Licensor has full right. power and authority to enter into this agreement and to  grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) Licensee has the full right. power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions, by way of encryption or otherwise, under copyright and equivalent or similar laws 
throughout the Territory. 

(iii) Upon receipt of written instruction from Licensor. Licensee shall not, to the extent 
permitted by law. license any Customer or other user that is engaged in piracy, illegal activities or 
other unauthorized use of the Ring Tones or the Compositions, or that has otherwise been designated 
by the RIAA. lFPl or other such body as an illegal producer or distributor. 
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(iv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respect to allaspects of their Ring Tone service including. without 
limitation. any Master Recordings andlor Graphics. 

(c) Each party (for these purposes. "lndernnitor") shall indemnify, defend and hold the 
other party ("lndemnitee"), its successors, assigns, agents and licensees, free and harmless from and 
against any and all daims, demands, damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs). or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations, warranties, agreements and undertakings of or by the 
party concerned. lndemnitee shall notify lndemnitor of any daim presented to lndemnitee by a third 
party. lndemnitor shall defend any thirdparty claim, at its sole expense, with counsel approved by 
Indemnitee. except that, at Indemnitee's option. lndemnitee may defend the claim (at Indemnitofs 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndernnitee without 
Indemnitofs prior written consent (such consent not to be unreasonably withheld or delayed). so long 
as lndemnitor is actively defending such claim in a manner consistent with industry norms, unless 
lndemnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnitee to the claimant. 

9. (a) For the avoidance of doubt. no rights are granted in any Master Recordings 
of the Composition(s) or Graphics, and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
which make reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License afler the end of the 
Term, and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing. and  paying for. whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt, it is acknowledged and agreed that the Royalty shall not be indusive of public 
performance monies payable in connection with Ring Tones, if any, and no public performance 
license is granted hereunder. 

70. This Agreement shall be governed by and construed in accordance with the laws of the State 
of New York whose courts shall have exdusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Zomba Enterprises Inc. 

A 
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Internet Karaoke License 

Agreement made June 1, 2005 between BMG Music Publishing NA, Inc., 1540 Broadway. New York, New York 
10036 (collectively referred to herein as "Licensor") and Downplay. Inc.. 6 Jenner, Suite 230. Irvine, CA 92618 
(hereinafter "Licensee"). For good and valuable consideration. Licensor and Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the territory of the World ('the Territory') 
for a term commencing on June 1.2005 and expiring on May 31, 2006 ('the Term") to use the musical works listed 
on Schedule "A" attached hereto ('the Composition(s)") (but solely to the extent of Licensor's interest therein) as 
follows: 

(i) The right to create digital sound recordings of the Compositions (the "File(s)"); 

(ii) The right to synchronize the Files to the lyrics of the Compositions (the "Lyrics") and 
additional background images (the "Images") which may be blank or consist of visual 
images which may or may not follow the theme of the Composition (collectively a "Work"); 

(iii) The right to create a database containing the Works which is accessible by Licensee's 
customers or subscribers andlor third party companies sewiced by Licensee ("Third Party 
Companies") who in turn service customers or subscribers (the "Customers") via the web 
sites listed on Schedule "B" attached hereto (the "Sites"); 

(iv) The right to store Works on peripheral servers to facilitate the delivery of Works to Third 
Party Companies; 

(v) The right to download from the Sites to Customers' personal computers. PDAs, or other 
digital hard drive storage devices ("Devices"), for a fee or otherwise. the Work(s) (a 
"Download"); 

(vi) The right to allow Customers to solely play back the Works via Devices and view the 
Lyrics for the express purpose of singing along to the Compositions; 

(vii) The right to promote and advertise segments of the Works (not to exceed thirty (30) 
seconds each) solely via streaming such segments from the Sites to allow Customers to 
preview a Work before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) (i) Schedule "A" may be amended, in Licensor's sole discretion, from time to time as 
reasonably requested by Licensee on a composition-by-composition basis. subject to the terms of this Agreement. 
In addition. Licensor may, in its sole discretion. inform Licensee from time to time of additional Compositions it 
wishes to make available for license hereunder. 

(ii) Additional Sites may be added to Schedule "B". in Licensor's discretion, from time to time 
as requested by Licensee. 

(c) All arrangements of the Compositions created by Licensee in connection with the creation of the 
Works shall be considered a "work made for hire" for Licensor. In the event such arrangements shall be deemed 
not to be a work made for hire, then the Licensee hereby sells, assigns. and transfers over to Licensor, and 
releases and quitclaims unto Licensor, its successors and assigns, all right, title and interest in and to the 
arrangements of the Works and all rights therein and thereto, for the United States and throughout the world. 
forever, including any and all copyright terms, and all extension terms of copyright. for all uses and purposes 
whether now known or hereafter created. free from payment of any royalty or further compensation. 

2. . Licensor reserves all rights in and to the Composition(s). including the right in its sole discretion to restrict 
or rescind the use of any Composition at any time due to an objection or claim received by the writer(s). co- 
publisher(~) or owner(s) of such Compositions (a "Restricted Composition"). In the event that Licensor shall 



request Licensee lo cease using any Restricted Composition. Licensee shall do so as soon as practicable after 
receiving notice. 

3. In  consideration of the foregoing licence. Licensee shall pay to Licensor the following: 

(a) With respect to each individual Download, a sum equal to the Licensor Share of each applicable 
Composition multiplied by fifteen percent (15%) of the actual price charged to Customers for each Work 
Downloaded ('the Royalty"), provided that in no circumstances shall the Royalty be less than lhe Licensor Share of 
each applicable Composition multiplied by $.20 per Download irrespective of the price (if any) actually charged. 

(b) An advance of $2.500 which shall be recoupable from the Royalties payable hereunder. 

(c) If at any time during the Term hereof Licensee pays any royalty or any type of fixing fee in 
connection with its karaoke service in relation to downloading or otherwise obtaining musical compositions from the 
Sites within the Territory to any other owner or administrator of musical compositions higher than the Royalty. o n  a 
per composition basis or otherwise. Licensee shall pay such higher royalty or fixing fee to Licensor retroactively to 
the first accounting period during which such higher royalty or fixing fee is accounted to such other owner or 
administrator. 

4. Within forty five (45) days after the end of each quarterannual period. i.e. ending March 31. June 
30, September 30 and December 31. Licensee shall render to Licensor a true and detailed accounting of 
(i) all Works Downloaded and (ii) all new Works created. Each accounting shall report each Composition by title. 
song code number (as indicated on Schedule A), the number of Downloads and the resultant Royalties due 
hereunder and be accompanied by  payment to Licensor of all Royalties due. All accountings and 
resultant royalties shall be forwarded to Director of New Media. 1540 Broadway. New York. NY 10036. 

5. (a) Licensee shall maintain accurate and complete records and books of account detailing the 
creation of Works hereunder and all Downloads and containing all other information needed to compute and verify 
the amounts payable to Licensor hereunder. Licensor may audit those books and records. Licensor may make 
such an examination for a particular statement only once. Licensor may conduct such audit only during Licensee's 
usual business hours. and at the place where it keeps the books and records to be examined. on at least thirty (30) 
days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense. except that if any audit reveals an error 
resulting i n  an underpayment to Licensor of ten percent (10%) or more of the total amount accounted to Licensor 
during the accounting periods audited, then Licensee shall pay to Licensor all reasonable third party audit costs. 
including travel, hotel and per diems. together with the underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in the Wall 
Street Journal) plus two percent (2%). 

6. Licensee may not assign. transfer or sub-licence any of its rights hereunder without Licensor's prior written 
consent (not to be unreasonably withheld) and any purported such assignment, transfer or license shall be void ab 
initio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in  any of the following 
circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for any 
reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's satisfaction within thirty (30) days after Licensee's receipt of Licensor's notice of 
it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without Licensor's 
prior written consent, or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock vests. 



directly or indirectly. in any person or entity except the persons or entities who actually 
own Licensee's outstanding capital stock now, without Licensor's prior written consent. not 
to be unreasonably withheld. 

(b) Subject to U.S. bankruptcy law. this Agreement will terminate automatically. without notice, if 
Licensee is dissolved or its assets are liquidated, or if Licensee becomes insolvent. or if a proceeding in 
bankruptcy. for a reorganization, or for other relief from the claims of creditors, or any similar proceeding, takes 
place with respect to Licensee or its property. 

(c) . A termination of the Agreement under this paragraph 7 will not limit or aHect any of Licensor's 
other rights. 

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder shall terminate. 
Licensee shall withdraw the Works'hereunder from the database of possible Customer retrieval and shall make no 
further use of the Composition(s). or of the Files. Lyrics or Works whatsoever. 

8.  (a) Licensor represents. warrants and agrees as follows (with respect to the Licensor Share of the 
Compositions described in Schedule A): 

(i) Licensor has full right, power and authority to enter into this agreement and to grant 
to Licensee all rights set forth herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copubiishers whom Licensor administers 
with respect to the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) Licensee has the full right, power and authority to enter into and perform this agreement 
upon the terms and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection of 
the Compositions, by way of encryption or othenvise, under copyright and equivalent or 
similar laws throughout the Territory. 

(iii) Licensee shall either own or control andlor have valid and enforceable licenses with the 
applicable rights holders with respect to all aspects of their karaoke service. 

(iv) Licensee shall not synchronize any Composition with any Images that could reasonably 
be perceived as offensive or obscene or as an endorsement of any unrelated product or 
service. 

(v) Licensee shall not use the Composition in a manner that infringes upon the proprietary 
rights of any third party (including without limitation intellectual property, publicity and 
privacy rights) or in connection with endorsements, commercials, co-promotions or cross- 
promotions of any service, product or entity. 

(c) Each party (for these purposes, "lndemnitor") shall indemnify, defend and hold the other party 
("lndernnitee"), its successors. assigns, agents and licensees. free and harmless from and against any and all 
claims. demands, damages, expenses, losses or costs (including reasonable attorneys' fees and costs). or any 
sums paid in settlement. arising out of or incurred as a direct result of any actual breach of the representations, 
warranties, agreements and undertakings of or by the party concerned. lndemnitee shall notify lndemnitor of any 
claim presented to lndemnitee by a third party. lndemnitor shall defend any third party claim. at its sole expense. 
with counsel approved by Indernnitee, except that, at Indemnitee's option, lndemnitee may defend the claim (at 
Indemnitor's sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 

-, 
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RING TONE LICENSE 

Agreement made June 1.2005 between BMG Music Pubfishing NA. Inc.. 1540 Broadway, New Yo& 
NY 10036 (hereinafter referred to as 'Lienso?) and Blue Frog Mobile. 500 Union St.. Suite 420. 
Seattle, WA 98101 (hereinafler "Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exduske license for the territory of the 
United States ('the Territory') for a term commencing on June 1. 2005 and expiring on May 31. 2006 
('the Term") to use the musical works listed on Schodule -Av attached hereto ('Lhe ComposHion(s)') 
(but solely to the extent of Licensor% interest therein) as foUows: 

(i) To create an arrangement of the Composilions consisting of musical tones (tho 
.Arrangement') provided that in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition. and record up to thirty (30) seconds of 
an Arrangement (the 'Recurding(s)'); 

(iij To transform the Recordings into mobile ring tone formats or lo incorporate up to thirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a 'Master 
Recording") into a ring tone format (individually and colledively. a "Ring Tone3; 

(iii) To create a database containing the Rlng Tone(s) available Lo Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies-) 
which m turn service customers or subscribers ('the Customers') 

(ir) Subjed to paragraph l(b) below. to synchronize Ring Tones with graphic images (a 
'Graphic*) (colledively. a 'Graphic Tone') which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or  otherwise transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a "Download") for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Cudomds mobile phones and Licensee's andlor Third Party 
Companies' web s~te(s) for the sole purpose of atlowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the forogoing adivities shall be conducted at Licensee's sole exponse. 

(b) Notwithstanding anything to the contrary contained herein. oach Graphic Tone shall 
be subject to Licensor's prior written approval and  hall be listed on Schedule 'B'attached hereto. 

(c) Schedule -A" and Schedulo "0' may be amended. in Licensor's sole discretion. from 
time to time as reasonably requested by Licensee on a cornposition-byamposition basis. subject to 
the lerms of (his Agreement In addition. Licensor may, in its sole discretion. inform Licensee from 
time to time of additional Compocitions it wishes to make available for license hereunder. 

. (d) All Arrangements created pursuant lo  this license shall bo considered a "work made 
for hire' for Licensor. In the event the Arrangements shall be deemed not lo be a work made for hire. 
then the Licensee hereby sells. assigns. and transfers over to Licensor, and releases and quitdaims 
unto Licensor. ils successors and assigns. all right. title and interest in and to the Arrangements and 
all rights therein and thereto. for the United Slates and throughout the wodd. forever. induding any 
and all copyright terms. and all oxtension terms of copyfight. lor all uses and purposes whether now 
known or hereafter created. free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s). induding the right in its sole 
disaetion to restrict or rescind the use of any Composition at any time. In the event that Licensor 
shall request Licensee to cease using any Composition. Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to Liconsor h e  following: 

s lue  Frog 16-1 6-051 (nencuctl Agmt) (UMC-1 
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(a) Rinq Tones: With respect to cach individual Download of a Ring Tone. a sum equal 
to Licensor's percentage of  control of each applicable composition (the "Licensor Share") multiplied 

. by ten perwnt (10%) of the adual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty-), provided that in no circumstances shall the Ring Tone Royally be less than the 
Licensor Share of each appficable Composition multiplied by b.125 per Download irrespedive of Ule 
price (if any) adually charged: 

(b) Graphic Tones: Wim respod to each Individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage of w?trol of each 'applicable Composition (the "Licensor Share") 
multiplied by ton percent ( I  0%) of the adual price charged to Customers for each Graphic Tone 
Downloaded (the 'Graphic Tone Royalty'). provided that in no circumstances 'shall the Graphic Tone 
.Royatty be less than the Licensor Share of each applicable Composition multiplied by S.20 per 
Download irrespective of the price (if any) adually charged; 

(c) Fixing Fee: For each Composition initially converted to a Ring Tone or Graphic Tone, ' 

a one-time non-recoupable tixing k e  equal to the Licensor Share of oach applicable Composition 
multiplied by $25 ((he "Fia'ng Fee") For avoidance of  doubt. i f  a Fixing Fee for a particular- 

, 
Composition is paid in connection with the creation o f  a Ring Tone, an additional Fixing Fee will not 
be due if such Ring Tone is later converted to a Graphic Tone. Conversely. if a Graphic Tone is 
initially created by Licensee. an additional Fixing Fee will not be due i f  the applicable Composition is 
later exploited solely as a Ring Tone. 

(d) Advane: Reference IS made to the advance of $5.000 previousty paid in connection 
wilh tho prior agreement between Licensee and Licensor dated June 1,2004 ('Prior Advance'). Each 
party acknowledges and aorees that $508.54 of the Prior Advance has been recouped and that tho 
remaining balance of such advancc (i.e. $4491.46) shall be treated a3 the advance under thls 
agreement and shall be recoupable from royalties payable hereunder. 

(e) I f  at any time during the Term hereof Licensee pays any royalty. fixing or  other 
service fee in connedion with its Rina Tone or Graphic Tone service w~thin tile Territory to any olher 
owner or administrator of musical compositions higher than the Ring Tone Royalty, Graphic Tone 
Royally or Fixing Fee spcdfied hereunder. on n per composition basis or otherwtse. Licensee shall 
pay such higher royalty or fixing fee to Licensor retroactively to the first amunt ing periodduring 
which s u d ~  higher royalty or rwing foe i s  acmunted to such oUler owner or administrator. 

(I) Reference Is made to record companies which control certain ~ a s t h r  ~ e c o r d i n ~ s  (the 
'Record Companies') who may enter in agreements with Licensee which provide, among other 
things. that the Remrd Companies will pay to Licensor a royally in connedion with Compositions 
contained in Master Recordings exploiled as Ring Tones by Ucensee (the "RC Tones"). Only lo the 
extant that Licensor enters into separate licenso agreements with such Remrd Companies which 
specifically provide that the applicable Rocord Company will compensate Licensor with resped to the 
:sale or RC Tones shall Licensee not bc obligated to pay Licensor Ring Tono Royalties in connodion 
with the sale of RC Tones. 

4.  W~lhirl forty five (45) days aRer the end of each quarterannual period. i.e. ending March 31. 
Juno 30, September 30 and Oewrnber 31. Llcensee shall render to Licensor a true and detailed 
amuntrng of (i) all Ring Tones end Graphic Tones Downloaded; and (ig all Ring Tones and Graphic 
Tones aeated. Each accounting shall report each Composit~on by ttUe. song w d e  number (as 
indicated on Schedules A and B). the number of Downloads and the resultant appl~csble Royalties 
due hereunder and be scampanled by payment to Liclcnsor of all Royalties and Ftxing Fees due. All 
accountings and resultant royalties and fees shall be forwarded to BMG Music Publishing NA. Inc. 
8750 Wilshirc Boulevard. Beverty Hills. CA 9021 1, am: Diredor of Royalties. 

5. . (a) Licensee shall mainlain aaurate and complete records and books of account 
detailing the croation of Ring Tones and Graphk Tones hereunder and all Downloads and containing 
all other informati~n needed to cornputo and verify the amounls payable to Licensor hereunder. 
Licensor may audit lhose books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may condud such auda only during Liccnsco's usual 
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business hours, and at the place where it keeps the books nnd records to be examined. on alleast 
thirty (30) days prior notice. 

(b) Such audit shall be conduded at Licensor3 sole oxpensc. except that i f  any audit 
reveals an error resulting in an underpayment to Licensor of five percent (5%) or mote of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay to 
Licensor all reasonable audit costs, including travel, hotel and per diems. together with the 
underpayment 

. . (c) Any royalty shortfall shall bear inlerest at the composile "prime rate" (as published in 
the Wall Street Journal) plus two percent (2%). 

6. Licensee may not assign. transfer or sub-licence any ofits rights hereunder without C i n s o f s  
prior written m s e n l  and any purpaned such assignment. transfer or licence shall be w i d  ab'inilio. 

7. (a) Licensw may terminate this Agreement by giving Licensee notice in any of Ule 
following circumstances: 

(I) If  Limnsee fails to perform m y  of its material obligations under this agreement for 
any reason (induding impowibility of performance) and such failure has not been remedied lo 
Licensw's sotisfadion wiLhln thirty (30) days aRer Licensor gives Licensee notice of it 

(ii) If  Licensee attempts to assign any of its tight6 under this agreement without 
Licensor's prior written consent. or i f  any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) I f  the m n t k l  or ow.nership of L i i n s e e  or lhe majority of Licensee's capital stock 
vests. directly or indiredy, in any person or entity except the potsons w entiies who adually own 
Licensee's outstanding capital stock now, without tifenw<s prior written consent 

(b) This Agreement will termhate automal i iy .  without notice, i f  Uoensee is dissolved or 
its assets are liquidated. or if Kcensee becomes insolvent, or if a proceeding in bankruptcy, for a 
reorganitallon. or for olherretief from the claims of aedidws. or any similar proceeding. takes place 
with respect to Licensee or ils property. 

(c) , 
A termination of the Agreement under this paragraph 7 will not limit or sffed any of 

Licensor's.other rights. 

(d) Upon the expiration or termination of the Term. all of Licensee's rights hereunder 
shall terminate. Licenseo shall wilhdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no furlher use of the Cornpos;lion(s). or of Ule Recordings or Ring 
Tonos whatsoever. 

8. (a) Licensor represents, warranb and agrees as follows (with respect to Ule Licensor 
Share of tho CornposiGonsdescribed in Schedules A and 0): . ' 

(i) Licensw has full right. power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The.Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
h e  Compositions as well as 10 publishers and copublishers whom Licensor administer wiU1 respect to 
the royalties received by it hereunder. 

( b )  ticensee warrants, represents and agrees as follows: 
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(i) Liconsee has the full right, power and authority lo enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee-shall take all steps reasonably necessary to sewre and maintain protection 
of the Compositions. by way of encryption or otherwise. under copyright and equivalent or similar laws 
throughout the Territory. 

(ui) Upon receipt of writlen instruction from Licensor, Licensee shall not. to the extent 
.permined by law. license any Customer or other user Ulat is engaged in piracy. illegal adivities or 
other unauthorized use of the Rlng Tones or the Compositions, or that has olherwise been designated. 
by the RiAq IFPI or other such body as an illegal producer or distributor- 

(iv) Licensee shaA either own or control andlor have valid and enforceoblo licenses with 
the applicable rights holders with resped to all aspects of their Ring Tone service indoding. without 
firnitation. any Master Recordings a e o r  Graphics. 

(c) Each party (for these purposes. 'Indernnitof) shall indemnify, defend and hold the 
other party ('lndemnitee"), its successofs, asdgns. agents and licensees, f?ee and harmless from and 
agahst any and aU dairns. demands, damages, expenses. losses or (indoding reasonable 
aKornoys' fees and costs). or any sums paid in  sefflernont. arising out of or incurred as a dlrect result 
of any actual breach of the representations, warranties, agreements and undertakings of or by the 
party concerned. Indemnitee shan notify lndemnitor of any daim presented to lndernnitee by a third 
party. lndemnitor shall defend any third party claim. at its sole expense. wilh counsel approved by 
Indernnitee. except that. at Indemnilee's option. lndemnitee may defend the claim (at Indemnitor's 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
procaed~ng. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitds prior written consent (such consent not to be unreasonably withheld or delayed). so lono 
as lndemnibr is actively defending such claim in a manner consistent with indugtry norms. unless 
lndornnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnilee lo the daimant. 

9. (a) .For tho avoidance of doubt. no rights are granted in any Master Recordings 
of the Composition(s) or Graphics. and no rights are granted other than those expressly referred lo 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
.which make reference lo Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to ronew or extend the License afkr  the end of the 
Term. and may decline to do so in its unrestricted discretion. 

(d) ticensea shall be responsible for securing. and paying for. wtmtever public 
performance licenses required in connedion with its Ring Tone service throughout the Territory. For 
avoidance of doubl. it is  acknowledged and agroed that the Royalty shall not be inclusive of public 
performance monies payable in connection with Ring Tones, i f  any. and no p u b k  perfomance 
license i s  granted hereunder. 



10. This ~~reernent  shall be govarned by and construed in accordance wit1 the laws of the State 
of New York whose courts shall have erclusivo jurisdidon over any dispute arising horebni. 

11. This Agreement contains all of Ule terms agreed between the parties and replacos any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

'AS WITNESS the hands of Ule parties the day and year first above writfen 

BMG Muslc Publishing NA. Inc 

By: -7 
B l u e ~ 7 ~ ~  . . 

By: 
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TO: Z66524466 

RING TONE LICENSE 

Agreement made June 1.2005 belween Zornba Enterprises Inc.. 1540 Broadway. New York. NY 
10036 (hereinafter referred to as "Licensor') and Blue Frog Mobile. 500 Union St.. Suite 420. Seattle. 
WA 98101 (hereinafter "Licensee"). 

For good and valuable consideration, ~icensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exdusive license for Lhe territory of  the 
United States ("the Territory') for a term commencing on June 1.2005 and expiring on May 31. 2006 
('the Term') to use the musical works listed on Schedule "A" attached hereto Cthe Composition(s)') 
(but solely to the extent of Licensor'c interest thorein) as fonows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangemenr) pr~vidad Ulat in no event shall any arrangement change the basic melody or 
fundamental charader o l  the applicable Composition. and record up to thirty (30) seconds of 
an Arrangement (the 'Recording(s)"); 

(ii) To bansform the Recardings into mobile ring lone formats or  to incorporate up to lhirty (30) 
seconds of a Cwnposifion as embodled in a pre-existing master rearding (a "Master 
Recording7 into a ring tone format (individually and collectively. a 'Ring Tonel); 

(ii~) To create a databaso conlaining tho Ring Tone(s) available to Licensee's customers or 
subscribers andlor to third party companies Se~-Ced by Licensee ("Third Party Companies") 
which in turn service customers or subscribers Cthe Customers') 

(iv) Subjed to paragraph l(b) below, to synchronue Ring Tones with graphic images (a 
"Graphic")(colledively, a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone: 

(v) To download or otherwise transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal uce by the Customers (a "Download") for Ule express 
purpose of such Ring Tone@) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments d the Graphic Tones or Ring Tones (not to exceed Ulirly 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing adivities shall be conducted at Licensee's sole expense. 

(b) Nohorihstanding anyhing to the contrary contained herein, each Graphic Tono shall 
be subject to Licensofc prior written approval and shall be listed on Schedule "€3' attached hereto. 

(c) Schedule "A" and Sd~edule "B" may be amended, in Licensor's sole discretion, from 
timeto time as reasonably requested by Licensee on a composition-bycomposition basis. subjed to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion. inform Licensee from 

t ime  to time of additional Compositions it wishes to make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considored a Work made 
for hire" for Licensor. In the even1 the Arrangements shall be deemed not to be a work made for hire. 
then tho Licensee hereby sells, assigns. and transfers over to Licensor, and releases and quitdaims 
unto Licensor, its successors and assigns. all r~ghl. tiUe and interest in and lo the Arrangements and 
all fights therein and Ihereto. for the United Slates ond throughout the world. forever, induding any 
and all copyright terms. and all extension terms of copyright. for all uses and purposes whether now 
known w hereafter aeated. freo from payment of any royalty or further cornpensstion. 

2. Licensor resenres all rights in and to the Composition(s). including the right in its sole 
. discretion to restrict or rescind the use of any Composition at any time. In  the event that Licensor 

shall request Licensee to cease using any Composilion. Licensee shall do so a3 soon as practicable 
afier receiving notice. 

3: In consideralion of the foregoing licence. Licensee shall pay to Limnsor the following: 
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(a) Rinq Tone%: With resped to each ind~vidual Download of a Ring Tone, a sum equal 
to Licensor's percenlage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (1 0%) of the adual price charged to Customers for each Ring Tone Downloaded ((he 
'Ring Tone Royalty'). provided thal in no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by 1.125 per Download i ~ e s p e d ~ t ?  of the 
price (if any) actually charged; 

(b) Graphic Toneg: With resped to each individual Download of a Graphic Tone. a sum 
equal to Licensor's percentage of conlrol of each applicable Composition (the "Licensor Share") 
muttipl~ed by ten percent (1 0%) of the adual pr im charged to Customers for each Graphic Tone 
Downloaded (the 'Graphic Tone Royalty'). provided thal in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by 1-20 per 
Download lrrespedive of the price (ifany) actually charged; 

(c) Fixinq Fee: Fw each Composilion initially converted to a Ring Tone or Graphic Tone, 
a one-time non-recoupable r i ing fee equal to the LicXnsw Share of each applicable Composilion 
multiplied by $25 (the 'Fixing Foe?. For avoidance of doubl if a Fixmg Fee for a particular 
Composilion is  paid in connection with the creation of a Ring Tone. an additional Fixing Fee will not 
be  due d such Ring Tone is  later converted to a Graphic Tone. Conversely, if a Gnphic Tone is 
initially created by Licensee, an addiQonal Fixing Fee will not be due i f  the appl~cable Composition is 
later exploited solely as a Ring Tone. 

(d) Advanp: Reference is  made to the advance of $5.000 previously paid in connection 
with the prior agreement between Licensee and Licensor dated Juno 1. 2004 ('Prior Advance'). Each 
party acknowledges and agrees that $273.28 of the Prior Advance has been recouped and that the 
remaining balance of such advance (i-e. $4726.72) shall be heated as the advance under (his 
egreernent and shall be recoupable from royallies payable hereunder. 

(e) If a l  any time during the Torm hereof Licensae pays any royalty. fixing or other 
service fee in  connedion with its Ring Tone or Graphic Tone service within the Terrilory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty. Graphic Tone 
Royalty or Fixing Fee specified hereunder. on a per composition basis or otherwise, Licensee shall 
pay such higher royalty or fixing fee lo Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or administrator. 

(I) Rerefence i s  made to record companies which mntrol cerfain Master Recordings (the 
'Record Companies? who may enter in  agreements wilh Licensee which provide. among other 
things. that the Rcwrd  Companies will pay to Licensor a royatly in connection with Compositions 
contained in Master Remrdings exploited as Ring Tones by Licensee (the "RC Tones"). Only to the 
extent that ticensor entcn into separate license agreements with such Record Companies which 
speafialiy provide that the applisble Record Company will compensate Licensor w~th respect to the 
sale of RC Tones shall Liknsee not bo obligated to pay Licensor Ring Tone Royalties tl m n e d i o n  
with the sale of RC Tones. 

4. Wnhin forty five (45) days after t h e  end of each quarterannual period, i.e. ending March 31, 
June 30. September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and ( ~ i )  all Ring Tones and Graphic 
Tones created. Each accounling shaU report each Composition by title, song code number (as 
indicated on Schedules A and 0). h e  number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties and Fixing Fees due. All 
accnuntings and resultant royarties and fees shall be forwarded to Zomba Enterprises Inc.. 8750 
Wilshire Boulevard. Beverly Hills. CA 9021 1, attn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete recards and books of account 
detalllng the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all olher information needed to m p u t e  and verify the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examinalion for a 
particular statement only once. Licensor may condud such audit only during Licensee's usual 
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business hours. and al  the place where it keeps the books and records to be examined, on at least 
thidy (30) days prior notice. 

@) Such audit shall be conducted at Licorlsor's sole expense, exo5pl Ulat if any audil 
reveals an e m r  resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited. thon Licensee shall pay to 
Licensor all reasonable audit costs. including lravel. hotel and per diems. together with the 
underpayment ' 

(c) Any royalty shortfall shall bear interest at the composile 'prime rate" (as published in 
' the Wan Street Journal) plus two percant (2%). 

6 ' Licensee may not assign. transfer or sub-licance any of its rights herounder without Licensofs 
prior written wnsent and any purported such assignment transfer or licence shall be void ab initio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notioe in any of the 
following aramstances: 

(i) I f  Ucensee fails to perform any of its material obligations under thisagreement for 
any reason (induding impossibility of performance) and sucb failure has not been remedied lo 
Licensors satisfaction within thirty (30) days after Licensor gives Licensee noticc of it 

. (ii) If Licensee attempts to assign any of its rights under this agreement wiihout 
~ & n s o f s  priorwritten mnsent. or if any of those righls succeeds lo any other person or ontity by 
operation of taw. 

. If the conlrol or ownership of Liansee or the majority of Licensee's capital stock 
vests. directly or indirectly. in any person or entity except (he persons or entities who adually own 
Licensee's outstanding. capital stock now, without ticensots prior written wnsent 

(b) This Agreement will terminate automtically. without notice. if tieensee is dissolved or 
itsassets are liquidated. or if Licensee becomes insolvenl, or if  a proceeding in bankruptcy, for a 
reorgarlization. or for omer relief from the claims of aebdors. or any similar proceeding. takes place 
wiUl respect to Licenseo or its property. 

(c) A termination of the Agreement under lhis pangraph 7 will not limit or affect any of 
Licensofs other rights. 

(d) Upon the expiration or termination of h e  Term. all of Licensee's rights hereunder 
shall terminate. Licensee shan wiUldraw the Ring Tones hereunder from the database of possible 
Customer relrieval and shall make no further usc of the Cornposition(s), or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Ucensor represonts, wonants and ngrees as follows (wilh resped to the Licensor 
Share of the Compositions described in Schedules A and 8): 

(i) Licensor has full right. power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Composilions are original copyrighted works and in no way infringe Ule copyright 
or other rights of any third party. 

(iii) Licensor will pay any and a11 fsos. roy'allies and other sums due to the 3ongwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) ' Licensee wanants, represents and agrees as follows: 
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(i) Licensee has the full right. power and authorily to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions, by way DI enayplion or olberwise, under copyright and equivalent or similar laws 
throug hout the Territory. 

pi) Upon receipt of written instrudion from Licensor. Licensee shall not. tothe d e n 1  
permitted by law. license any Customer or other user that is engaged in piracy, illogal activities or 
other unauthorized use of the Ring Tonos or the Compositions. or that has otherwise beon designated 

b y  the RIA4 lFPl or other such body as an illegal producer or disbibutor. 

( i i )  Licensee shall either own or -mtd andlor have valid and enforceable licenses with 
the applicable rights holders wilh rosped to all aspects of their Ring Tone s e ~ i c e  including. without 
limitation. any Masler Recordings sndlor Graphics. 

. (c) Each party (for these purposes. 'Indernnitof') shall indemnify, defend and hdd the 
other pady Clndernnitee"). its successors, assigns. agents and tiinsees. free and harmless from and 

. . against any and all daims. demands. damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as adired result 
of any adual breach of the ropresentations. warranties, agreements and undertakings of or by tho 

. . party.concerned. lndernnitec shan norify lndemnilor of any daim presented to lndernnilee by a third 
party. Indemnitor shall defend any third party daim. at its sole experwe. with munsel approvod by 
Indamnitec. except that, at Indemnitee's option. lndemnitee may defend the daim (at Indemnitot's 

- sole expense) and shall wnsun with lndernnitor about choice of counsel and the conduct of the 
proceeding. No such daim asscried by a third party may be settled by lndernnitee without 

; . Indemnilor's prior written consent (tuch consent not to bo unreasonably withheld or delayed), so long 
.as lndernnitar i s  adively defending such claim in a manner mnsntent with industry norms. unless 
lndemnitee shall agree not to seek indemnity from Indemnitor for any settlement payment made by 

. Indemnitee tothe daimant. 

Q. (a) For the avoidance OF doubt, no rights are granted in any Master Recordings 
. of the Cornposition(4 or Graphics, and no rights are granted other than those expressly rofened to 

herein. 

(b)  Licensed shall not issue any press releases or other farms of publicity materials 
which make referenu? to Ucensor or h is  agreement without the prior written consent of Licenmr. 

(c) Licensor wifl have no obligation to renew or extend the License after Ule end of the 
Term. and may dedinc to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing. and paying far, whatever public' 
performance licenses required in connedion with its Ring Tone service throughout the Territory. For 
avoidance of doubt it is acknowledged and agreed that the Royalty shall not be indusive of public . 

performance monies payable in connedion with Ring Tones. if any, and no public performance 
license is granted hereunder. 
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10. This Agroernent shall be governed by and conshed  in accordand with the laws of the Stale 
of New York whose courts shan have exclusive jurisdiction over any dispute arising herefrom. 

1 1  This Agreement contains all of the terms agreed bebieen the padies and replaces any and aU 
previous agreements whether written or oral concerning the subjed matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Z ornba Enterprises Inc. 
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RING TONE LICENSE 

Agreement made May 1,2005 between Zomba Enterprises Inc., 1540 Broadway, New York, NY 
10036 (hereinafter referred to as "Licensor") and Atlas Interactive. 47b Welbeck Street. London W I G  
9XA (hereinafter "Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. . (a) Licensor grants to Licensee the non-exclusive license for the territory of the 
United States ('the Territory') for a term commencing on May 1. 2005 and expiring on April 30, 2006 
('the Term") to use the musical works listed on Schedule "A" attached hereto ('the Composition(s)') 
(but solely to the extent of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that i n  no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition, and record up to thirty (30) seconds of 
an Arrangement (the "Recording(s)"); 

(ii) To transform the Recordings into mobile ring tone formats or  to incorporate u p  to thirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a "Master 
Recording") into a ring tone format (individually and collectively. a "Ring Tone"); 

(iii) To create a database containing the Ring Tone(s) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies") 
which in  turn service customers or subscribers ('the Customers') 

(iv) Subject to paragraph l(b) below, to synchronize Ring Tones with graphic images (a 
"Graphic") (collectively. a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherwise transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or othewise) for personal use by the Customers (a "Download"). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site@) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary contained herein, each Graphic Tone shall 
be subject to Licensor's prior written approval and shall be listed on Schedule " B  attached hereto. 

(c) Schedule "A' and Schedule " B  may be amended. in Licensor's sole discretion, from 
time to time as reasonably requested by Licensee on a composition-by-composition basis, subject to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion, inform Licensee from 
time to time of additional Compositions it wishes to make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a "work made 
for hire" for Licensor. I n  the event the Arrangements shall be deemed not to be a work made for hire, 
then the Licensee hereby sells, assigns. and transfers over to Licensor, and releases and quitclaims 
unto Licensor. its successors and assigns, all right. title and interest in and to the Arrangements and 
all rights therein and thereto. for the United States and throughout the world, forever, including any 
and all copyright terms, and all extension terms of copyright, for all uses and purposes whether now 
known or hereafter created. free from payment of any royalty or further compensation. . 

2. Licensor reserves all rights in and to the Composition(s). including the right in i ts sole 
discretion to restrict or rescind the use of any Composition at any time. In  the event that Licensor 
shall request Licensee to cease using any composition, Licensee shall do so as soon as  practicable 
after receiving notice. 

3. In consideration of the foregoing licence, Licensee shall pay t o  Licensor the following: 
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(a) Rinq Tones: Wilh respect to each individual Download of a   in^ Tone. a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (1 0%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'), provided that in no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by $.I25 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones: WiUl resped to each individual Download of a Graphic Tone, a sum 
equal to ~icensois percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (10%) of the actual price charged to Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'), provided that in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by $.20 per 
Download irrespective of the price (if any) adually charged; 

(c) Advance: An advance of $5.000 recoupable from all Royalties payable hereunder. 

(d) If at any time during the Term hereof Licensee pays any royalty, fixing or other 
. 

service fee in connection with its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty, Graphic Tone 
Royalty or Fixing Fee specified hereunder. on a per composition basis or otherwise. Licensee shall 
pay such higher royalty or fixing fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted lo such other owner or administrator. 

(e) Reference is made to record companies which control certain Master Recordings (the 
"Record Companies") who may enter in agreements with Licensee which provide. among other 
things. that the'Record Companies will pay to Licensor a royalty in connection with Compositions 
contained in Master Recordings exploited as Ring Tones by Licensee (the "RC Tones"). Only to the 
extent lhat Licensor enters into separate license agreements with Record Companies concerning 
such RC Tones. Licensee shall not be obligated to pay Licensor Ring Tone Royalties in connection 
with such exploitations. 

4. Within forty five (45) days after the end of each quarterannual period, i.e. ending March 31, 
June 30. September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounling of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and 0). the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded to Zomba Enterprises Inc.. 8750 Wilshire Boulevard. 
Beverly Hills. CA 9021 1, attn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complele records and books of amount 
detailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may conduct such audit only during Licensee's usual 
business hours, and at the place where it keeps the books and records to be examined, on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense, except that i f  any audil 
reveals an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay to 
Licensor all reasonable audil costs, induding travel, hotel and per diems, together with the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in 
the Wall Street Journal) plus Iwo percent (2%). 
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6.  Licensee may not assign, transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment, transfer or licence shall be void a6 inifio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice. in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 

- . Licensor's satisfaction within thirty (30) days after Licensor gives Licensee notice of it. 
. . 

(ii) If Licensee attempts to assign any of its. rights under this agreement without 
Licensor's prior written consent. or if any of those rights succeeds to any other person or entity b y  
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly. in any person or entity.except the persons or entities who actually own 
Licensee's outstanding capital stock now,, without Licensor's prior written consent. 

(b) This Agreement will terminate automatically. without notice. if Licensee is dissolved or 
its assets are liquidated; or if Licensee becomes insolvent. or if a proceeding in bankruptcy, for a 
reorganization, or for other relief from the claims of creditors, or any similar proceeding, takes place 
with respect to Licensee or its property. 

(c) . A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensor's other rights. 

(dl Upon the expiration or termination of the Term. all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrievaland shall make no further use of the Composition(s). or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents. warrants and agrees as follows (with respect to the Licensor 
Share of the Compositions described in Schedules A and 8): 

(i) Licensor has full right. power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) Licensee has the full right. power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions. by way of encryption or otherwise, under copyright and equivalent or similar laws 
throughout the Territory. 

(iii) Upon receipt of written instruction from Licensor. Licensee shall not. to the extent 
permitted by law. license any Customer or other user that is engaged in piracy, illegal activities or  
other unauthorized use of the Ring Tones or the Compositions, or that has otherwise been designated 
by the R IM,  IFPI or other such body as an illegal producer or distributor. 
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(iv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respect to all aspects of their Ring Tone service including, without 
limitation, any Master Recordings andlor Graphics. 

(c) Each party (for these purposes. "lndemnitof) shall indemnify, defend and hold the 
other party ("lndemnitee"). its successors, assigns, agents and licensees. free and harmless from and 
against any and all claims, demands, damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations, warranties, agreements and undertakings of or by the 
party concerned. lndemnitee shall notify lndemnitor of any daim presented to lndemnitee by a third 
party. lndemnitor shall defend any third party claim. at its sole expense. with counsel approved by 
Indemnitee, except that, at Indemnitee's option, lndemnitee may defend the claim (at Indemnitor's 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitor's prior written consent (such consent not to be unreasonably withheld or delayed), so long 
as lndernnitor is actively defending such daim in a manner consistent with industry norms, unless 
lndemnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnitee to the claimant. 

g. . (a) For the avoidance of doubt, no rights are granted in any Master Recordings 
of the Composition(s) or Graphics, and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
which make reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License afler the end of the 
Term, and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be -responsible for securing, and paying for, whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt. it is acknowledged and agreed that the Royalty shall not be inclusive of public 
performance monies payable in wnnedion with Ring Tones. if any. and no public performance 
license is granted hereunder. 
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10. This Agreement shall be governed by  and construed in accordance with the laws of  the State 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains.all of the terms agreed between h e  parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the'hands of the parties the day and year first above written 

Zomba Enterprises Inc. 

By: 
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RING TONE LICENSE 

Agreement made May 1.2005 between BMG Music Publishing NA. Inc.. 1540 Broadway, New York, 
NY 10036 (hereinafter referred to as "Licensor") and Atlas Interactive. 47b Welbeck Street. London 
WIG 9XA (hereinafter "Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the territory of the 
United States ('the Territory') for a term commenang on May 1. 2005 and expiring on April 30. 2006 
('the Term') to use the musical works listed on Schedule "A' attached hereto ('the Composition(s)') 
(but solely to the extent of Licensor's interest therein) as follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition. and record up to thirty (30) seconds of 
an Arrangement (the 'Recording(s)"); 

(ii) To transform the Recordings into mobile ring tone formats or to incorporate up to thirty (30) 
seconds of a ,Composition as embodied in a pre-existing master recording (a "Master 
Recording") into a ring tone format (individually and collectively. a "Ring Tone'); 

(iii) To create a database containing the Ring Tone(s) available to Licensee's customers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies') 

' which in turn service customers or subscribers ('the Customers') 
(iv) Subject to paragraph I(b) below. to .synchronize Ring Tones with graphic images (a 

"Graphic") (collectively, a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherwise transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a "Download"), for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site@) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary contained herein. each Graphic Tone shall 
be subject to Licensor's prior written approval and shall be listed on Schedule "0" attached hereto. 

(c) Schedule "A" and Schedule "B" may be amended. in Licensor's sole discretion. from 
time to time as reasonably requested by Licensee on a composition-by-composition basis. subject to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion, inform Licensee from 
time to time of additional Compositions it wishes to make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a "work made 
for hire" for Licensor. In the event the Arrangements shall be deemed not to be a work made for hire. 
then the Licensee hereby sells, assigns. and transfers over to Licensor. and releases and quitclaims 
unto Licensor, its successors and assigns. all right. title and interest in and to the Arrangements and 
all rights therein and thereto, for the United States and throughout the world. forever. including any 
and all copyright terms. and all extension terms of copyright. for all uses and purposes whether now 
known or hereafter created, free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s), including the right in i ts  sole 
discretion to restrict or rescind the use of any Composition at any time. In the event that Licensor 
shall request Licensee to cease using any Composition. Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to Licensor the following: 
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(a) Rinq Tones: With respect to each individual Download of a Ring Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Downloaded (the 
"Ring Tone Royalty'), provided that in no circumstances shall Ihe Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by $.I25 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones: With respect to each individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (1 0%) of the actual price charged to Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'). provided that in no circumstances shall the ~ r a p h i c ~ o n e  
Royalty be less than the Licensor Share of each applicable Composition multiplied by $.20 per 
Download irrespective of the price (if any) actually charged; 

(c) Advance: An advance of $5.000 recoupable from all Royalties payable hereunder. 

(d) If at any time during the Term hereof Licensee pays any royalty. fixing or other 
sewice fee in connection with its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty. Graphic Tone 
Royalty or Fixing Fee specified hereunder. on a per composition basis or otherwise, Licensee shall 
pay such higher royalty or fixing fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted lo such other owner or administrator. 

(e) Reference is made to record companies which control certain Master Recordings (the 
"Record Companies") who may enter in agreements with Licensee which provide, among other 
things, that the Record Companies will pay to Licensor a royalty in connection with Compositions 
contained in Master Recordings exploited as Ring Tones by Licensee (the "RC Tones"). Only to the 
extent that Licensor enters into separate license agreements with Record Companies concerning 
such RC Tones. Licensee shall not be obligated to pay Licensor Ring Tone Royalties in connection 
with such exploitations. 

4. Within forty five (45) days after the end of each quarterannual period, i.e. ending March 31. 
June 30. September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and B), the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded to BMG Music Publishing NA. Inc.. 8750 Wilshire 
Boulevard. Beverly Hills. CA 9021 1, aHn: Director of Royalties. 

' 

5. (a) Licensee shall maintain accurate and complete records and books of account 
detailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination for a 
particular statement only once. Licensor may conduct such audit only during Licensee's usual 
business hours. and at the place where it keeps the books and records to be examined, on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense, except that if any audit 
reveals an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited. then Licensee shall pay to 
Licensor all reasonable audit costs, including travel, hotel and per diems, together with the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite "prime rate" (as published in 
the Wall Street Journal) plus two percent (2%). 
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6. Licensee may not assign. transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment, transfer or licence shall be void ab initio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee, fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's satisfaction within thirty (30) days after Licensor gives Licensee notice of it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without 
Licensor's prior written consent. or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly. in any person or entity except the persons or entities who actually own 
Licensee's outstanding capital stock now, without Licensor's prior written consent. 

(b) This Agreement will terminate automatically, without notice, if Licensee is dissolved or 
its assets are liquidated. or if Licensee becomes insolvent, or if a proceeding in bankruptcy, for a 
reorganization. or for other relief from the daims of creditors, or any similar proceeding. takes place 
with respect to Licensee or ils property. 

(c) A termination of the ~ ~ r e e m e n t  under this paragraph 7 will not limit or affect any of 
Licensor's other rights. 

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no further use of the Composition(s), or of the Recordings or Ring 
Tones whatsoever. 

8. (a) Licensor represents, warrants and agrees as follows (with respect to the Licensor 
Share of the Compositions described in Schedules A and B): 

(i) Licensor has full right, power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees. royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) Licensee has the full right. power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions, by way of encryption or otherwise. under copyright and equivalent or similar laws 
throughout the Territory. 

(iii) Upon receipt of  written instruction from Licensor. Licensee shall not, to the extent 
permitled by law, license any Customer or other user that is engaged in piracy, illegal activities or  
other unauthorized use of the Ring Tones or the Compositions, or that has otherwise been designated 
by the RIAA, IFPl or other such body as an illegal producer or distributor. 
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(iv) Licensee shall either own or control andlor have valid and enforceable licenses with 
the applicable rights holders with respect to all aspects of their Ring Tone service including. without 
limitation, any Master Recordings andlor Graphics. 

(c) Each party (for these purposes. "lndemnitor") shall indemnify. defend and hold the 
other party ("lndemnitee"). its successors. assigns, agents and licensees. free and harmless from and 
against any and all dairns. demands, damages, expenses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations. warranties, agreements and undertakings of or by the 
party concemed. Indemnitee shall notify lndemnitor of any claim presented to lndemnitee by a third 

. party. lndemnitor shall defend any third party claim, at its sole expense, with counsel approved by 
Indemnitee. except that. at Indemnitee's option, lndemnitee may defend theclaim (at Indemnitofs 
sole expense) and shall consult with lndemnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitofs prior written consent (such consent not to be unreasonably withheld or delayed), so long 
as lndemnitor is actively defending such claim in a manner consistent with industry norms, unless 
lndemnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnitee to the claimant. . 

9. (a) For the avoidance of doubt, na rights are granted in any Master Recordings 
of the Composition(s) or Graphics, and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
which make reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License after the end of the 
Term, and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing. and paying for. whatever public 
performance licenses required in connection with its Ring Tone sewice throughout the -Territory. For 
avoidance of doubt. it is acknowledged and agreed that the Royalty shall not be indusive of public 
performance monies payable in connection with Ring Tones.-if any. and no public performance 
license is granted hereunder. 
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10. This Agreement shall be governed by and construed in accordance with the laws of the State 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

BMG Music Publishing NA. I~c .  

By: 
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September 16,2005 

AG-com, Inc. 
One Arncrican Road 
Clcvelmd, OH 441 44 

.RE: . BMG Music Publishing NA, Inc. -w- AG.com, lnc. - Ring-Tone 
Licensc Agreement dated April 1,2005 (thc "Agreement") 

Tlle following shall constitute an anlendment to the referenced Agreement. All tenns 
used herein shall be accorded the same meaning as in the Agreement. 

1 .  Territory 

Effcctivc upon datehereof and continuing through the remninder of the Ten11 the 
. Territory shall be  deemed to be thc United States, thc Dominican Republic'and Puerto 

Rico. 

Except as modified above, the Agreement is hereby ratified and remains in fill force and 
effect, 

~ c c e ~ t e d  and Agrccd: 

DMG Music Publishing NA, Inc. 

AG.com, Inc. 

By: 
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AG.conl, Inc. 
One American Road 
Cleveland, OH 44144 

RE: Zoruba Enterprises Inc. -w- AG-corn, I n c  - Ring Tone License 
Agreement dotcd April 1,2005 (the "Agreement") 

?he following shall constitute an amendment to the referenced ~greemcnt. All terms 
used herein shall be accorded the same nleaning as in the Agreement. 

EfTective upon date hereof and continuing through. the remainder of the 'I'crm the 
Temtory shall be deemed to be the United States, the Dominican Republic and Puerto 
Rico. 

Except as modified above, the Agreement is hereby ratificd and remains in full force and 
effect. 

Acccpted and Agrecd: 

Zomba Enterprises Inc. 

. 

By: 1 
I 
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RING TONE LICENSE 

Agreement made April 1, 21105 between Zomba Enterprises Ino.. 1540 Broadway. New York. NY 
10036 (hereinafter referred to as "Licensor") and AG.com. Inc. One American Road. Cleveland. OH 
44 144 (hereinafter "Licensc e"). 

For good and valuable con:iideralion. Licensor and Ule Licensee hereby agree as follows: 

. 1. . (a) Licensor 01 ants to Llcensee the non-exdusive license for the temtory of the 
United Stales ('the Territo~f) for a term commencing on August 1. 2004 and ucplrlng on March 31, 
2006 ('lhe Term') to uae the musical works listed on Srhedute "Au attached hereto CUle 
Composition(s)l) (but solel). to the extent of Ucansor's Interest thcreln) as follows: 

(I) To create an a~rangement of Ihe Composillons consfcling of muslcnl tones (the 
'Arrangement') prcvlded that In no event &hall any arrangement change the basic melody or 
funhamental d-rara :ter of the applicable Cornpositlon, and recard up to thirty (30) second8 Of 
an Arrangement (U e 'Recardlng(s)'?: 

(11) To transform the F ecordings Into rnobllo ring lone fomnts or lo incorporate up !o thirty (30) 
seconds of a Colnpositlon a3 embodied in a pre-existing master remrdlng (a "Master 
Recording") into a l ing tone format (individually and col ledlve~, a -Ring Tone'); 

(iE) T o  create a d a t a t ~ s e  contalnlng the Rlng Tone(s) available lo  Ucensee's customers or 
subsalbers and/or to thlrd party mrnpanles selvihd b y  Ucensee ( "n i rd  Party Companles") 
which in turn servlce customers or subscribers Cthe Cuptorners-) 

(iv) Subject to paragrsph l(b) below. to synchro6ze Ring Tonea wAh graphlc Images (a 
"Graphlc") (aolledlvaly, a "Graphlc Tone") whlch may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otl~erwise transrnlt Rlng Tones or Qraphlo Tones onto rnoble telephones (lor 
a fee or olherwisc~) for personal use by the Customers (a 'Download"), For the express 
purpose of such RI ig  Tone(s) sounding as a rlnglng alert on such m M i e  telephones; 

(vl) To promote and adveriise segments of me Grephlo Tonee or Ring Tones (ngt to exmed VIIrty 
(30) seconds each) on Customet's moMle phones and Licensee's andlor Third Party 
Companies' web sltc(s) for the sole purpose of allowing a Customer to preview a Ring Tono 

. before purchasing :;ame. 

All o f  the foregoing aclivltie r shall be conducted at C insee 's  sole expense. 

(b) . Notwllhstn~ tding onything to the contrary conlahed herein, each Graphic Tone shall 
be subject to Licensoh prl~lr  written approval and shall be llsted on Schedule "8" attached hereto. 

(c) Schedule '4" snd Schedule "8' may be amended, in Licensor's sole dlscrellon. from 
ilme to llme as reasonably requested by Licensee on a composition-by-composition basls, subjeot to 
the terms of this Agreemelt In addltlon. Llcensor may. in its sole discretion, inform Llcensee from 
time to time of addillonal C~~rnposilions Il wlshes to make avallable for lioense hereunder. 

(d) All Arrangements created pursuanl Lo this license shall be considered a "work made 
for hlre" for Licensor. In th !  event the &rangemants shall be deemed not to be a work made for hire. 
then the Licaneee hereby ~.ells, asslgns. and transfers over to Llcensor. and releases and quitclaims 
unto Llconsor, l(s s u w s e c  rs and asslgnc, all right. tllle and Interest in and fo the Arrangements and 
all rights therein and there'o. for the United States and throughout the world. forever. Including any 
and all copyright terms. a n j  all extension terms of copyright, for all uses and purposes whether now 
known or hereafter created free from payment of any royally or firrther compensalion. 

2. Licensor reserves all rights i n  and lo the Cornposilion(s). including the right In its sole 
disuetion to restrict or res:lnd the use  of any Composlllon at any time. In the event that Llcensor 
shell tequest Licensee to cease uzing any Composition, Ucengae shall do GO as soon as practicable 
after rewiving notice. 

3. In consideration of :he foregoing licence. Llcensee shall pay to Ucensor the following: 



RPR-. !8-2005 08: 02 FROM: BPIG t udLIZHING 

(a) Rinq Tone!,: Wlth respect to each individual Download of 0 Ring Tone. a sum equal 
to Licensor's pefcentage of wnlrol of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) ofthe adual price charged to Customers for each Ring Tone Downloaded (!he 
"Ring Tone Royaltf). prod jed that in no circurnstancos shall tho Rlng Tone Royalty be less than the 
Licensor Share of each aplrlcable Composition mulliplled by 5.125 per Download irrespective of the 
pnoe (if any) actually charg?d; 

(b) GraphlcTcm: Wilh resped to each indlvldual Download 01 o Graphlo Tone; a sum 
equal to Licensors percent 3ge of control of each applicable Composjtion (the ~Ucensor Share") 
multiplied by ten percent (10%) of the actual price charged to Cuntomers for each Graphic Tone 
Downloaded (the 'Graphic Tone Royaltf), provlded b a t  in no Circumstonoes shall the Gnphic Tone 
Royally be less than the L\t:ensor Share of each applicable Composition multlplled by S .20 per 
Download IrrespecUve of I t  e pica (If any) actually charged; 

(0) Advance: r\n advance of $10.000 recoupable from ell Royaltles payable hereunder. 

(d) If at any tlrne durlng the Tenn hereof Licensee pays any royalty, tlxlng or other 
'servtce foe in connedlon ~ i t h  its Ring Tone or Omphlc Tone service wilhin tho Tonitory to any'other 
'owner or adrnlnlstr+or of n~uslcal composltlons hlgher Ulan the R n g  Tone Royalty. GraphicTone 

' 

Royaly or Fixing Fee spocaed hereunder, on a peramposltron basis or otherwise, Ucenses shall 
pay such hlgher royalty or.ixing fee lo Licnnsor retroadvely lo the flrst aaountlng perlod durlng 
which such higher royalty clr lixlng fee Is accounted to such olher owner or adminbtrator. 

(e) Referenca is made to record companies whlch control certain Master Recordings (tho 
"Remrd Companies") wh3 may enter In agreements wiU1 Llcansee which provlde, among othcr 
lhlngs, that the Record C~mpanies will pay to Llcensor 8 royalty In cannedion with Compositions 
oontalned in Master Recordings exploited as Rlng Tonea by Licensee (the "RC Tonee3. Only ta the 
extent lhat Llcensor entels Into separate llcense agreements with Record Companies concerning 
such RC Tones. Llcensee shalt not be obligated to pay Lioensor Rlng Tone Royalties in connection 
wlth such explottatlons. 

4. Wlthln forty flve (45) days aRer the end of each quarterannual period, tc. ending  arch 31, 
June 30. September 30 znd December 31. Licensee shall render to Llcensor a true and detailed 
acwunting o f  (0 all Rlng lones and Graphic Tones Downloaded; and (il) all Ring Tones and Gmphlc 
Tonos craatod. Each accounting shall report each Composition. by title. song code number (as 
indicated on Schedulon A and B), the number of Downloads and the resultant applicable Royaltiee 
due hereunder and be accornpanled by payment to Lloensor of all Royalties and Fkfng fees due. All 
acwuntlngs and resultan! royalties and fees shall be forwarded to Zomba Entarprises Inc.. 8750. 
Wilshire Boulevard, Beverly Hllls, CA 9021 1, attn: Olrodor 01 Royallles. 

5. (a) - Llcensee nhelt maintain accurate and complete records and books of account 
detailing the creation of RI rg Tones and GraphicTones hereunder and ell Downloads and containing 
all olher lnforrnatlon neadfd to compute and verify the amounts payable to Ucensor hereunder- 
Licensor may audit those llooks and records. Licensor may make such an examination for a 
particular statement only cnce. Llcensor may condud such audlt only during Llcensee's usual 
business hours. and at the place where i t  keeps lt~e books and records to be examined. on at least 
thirty (30) days prlor notiuc . 

(b) Such audt shall be conducted st Licensors sole expense. except that i f  any audit 
reveals an error resuning In an underpayment to Llcensor of ten percent (10%) or more of the total 
amount accounted to Llc?nsor during tho aocounling periods audited. then Licensee shall pay to 
Licensor all reasonable audit costs; lncludlng travel. hotel and per diems. togelher with the 
underpayment. 

(c) Any royally shortfall shall bear Interest at the composite "prime rale' (as pudished in 
the Wall Street Journal) p l ~ s  two percent (2%). 
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' 6. Licensee may not 2 ssign. transfer or aub-lloence any of Its rights hereunderwithout Licensofs 
prior written consent and arly purported such assignment transfer or licence shall be void sb ioilio. 

7. . (a) Licensor niay terminate this Agreement by glvlng Licensee notlce In any o f  the 
following clrcurnstances: 

(I) If Licensee fails to perform any of its material obligations under this agreement lor 
any reason (including impo ~siblity of performance) and such fallure has not been remedied to 
Licensor's satisfadion withln thirty (30) days aRer Lloensor gives Licensee wrinen notice of it 

(ii) If Llcensee atlemptsto asslgn any of Its rights under this agreement without 
Licensor's prlor written mrr~enl .  or ifany of those tight9 V U C C ~ ~ ~ A  to any other person or entity by 
operation of law. 

(lil) If h e  cnntrA or ownership of Ucensee of the majority of Licensee's capHal stock 
vests, dlrectly or Indirectly. In any person or entity except the pernons or entitles who actually own 
Ucensee's outetandlng capital stock now. without LiceneMs prior wriHen consent 

(b) This Agreement will terminate autornatioally, without notioe. If Licensee Is dissolved or 
its asaets are Iiquldated. or If Llcensee becomes Insolvent, or If a proceeding in  bankruptcy. for 13 
reorganization. or fgr other rellef from the dalms of uedltors, or any slmilar proceeding. takes place 
with respect to Ucensee or its property. 

( c )  A termination of the Agreement under this paragraph 7 will not limlt or affect any of 
Ucensofs other rlghls. 

(d) Upon the rxpiration or termination of the Term. all of Licensee's rights hereunder 
shell terminate. Llcensee r hall withdraw the Rlng Tones heteuntler from the database d posslble 
Customer retrieval and shall make no further Use ufthe CornposlUon(8). or of the Rewrdings or Ring 
Tones whatsoever. 

8. (a) Llcensor rclpresents. warrants and agrees as followo (with respect to tho Llcensor 
Share of the Composltions desm-bed in Schedules A and 0): 

(i) Licensor h 3s full rlght power and authorlly to enter into thls agreement nnd to grant 
ro the Ucensee.all rights hc-in set out upon the terms and conditions herein. 

(il) The Cornpasitions are ortglnal copyrighted workr~ and In no way infringe the copyright 
or olher rights of any third ~~ar ty .  . . 

(ill) Licensor mill pay any and all fees. royalties and other sums due to (he songwriters of 
the Cornposltlons,as well a s  to publishera and copublishers whom Licensor administer wlth respect to 
the royallies received by it ?ereunder. 

(b) ticensee ufarrants. represents and agrees as follows: 

(I) Licensee t as the full right. and authorlty to enter Into and perform thls 
agreement upon tho terms and conditions set forth heteln. 

(ii) Llmnsee than take all steps reasonably neceswry to secure and maintain protecllon 
of the Composltions. by w; y of enuyptlon or otherwise. under copfight and equivalent or slmilar laws 
throughoul the Territory. 

(Ill) Upon reca pt of written inslruction from Licensor. Licensee shall no t  to the extent 
permined by law. Hcense a 7y Customer or other user that is engaged In piracy. illegal adlvllles or 
o thu  unauthorized use of lhe Rlng Tones or the Compositions, or that has otherwise been designated 
by the RlAA, IFPI or olher ruch body as an illegal producer or distributor. 

Arnbrican Greet ings  (4-26- 05) Zomba 
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(iv) '~icensee 61iall either own or control andlor have valid and enforceable ticanses with 
the applicable rlghts holdecr with resped to all aspects of their Ring Tone servlce Includlng. without 
Ilrnitation. any Master Recordings andlor Graphics. 

. (c )  Each party (for these purposes. "lndemnitar") shnll indenmify. defend and hold the 
other party Clndemnitee") ts successors, assigns. agents and Ilcenseee. free and harmless fmm and 
against any and all dairns. demands. damages, expenses. l m s e ~  or costs (indudlng reasonable 
attorneys' fees and wsts), >r any sums paid In settlement. &In0 out of or Incurred as a direct result 
of any actual breach of Ule representations. warranlies, agreements and undertakings of or by the 
party concerned. Indemnble shall notKy lndernnitor of any claim presented to lndemnltee by a third . 

party. lndemnltor shall de6:nd eny third party clatm. at Its sole expense, with caunsel approved by 
Indemnltee. except that. et Indemnitee's option, lndernnltee may defend the olairn (at Indernnitor's 
sole expense) and shall a0 ~sult with lndernnitor about choice of counsel and the condud of the 
proceeding. No such ctain asserted by a third party may be settled by lndernnitee wlthout 
Indemnltots prlorwrinen a)nsenl (such consent not to be unreasonably wlthheld or delayed). so long 
as lndemnitor i~ actively defending such dairn In a manner conelsten! with lnduslry norms. unless 
lndemnitee shall agree not to seek tndemnlty from Indemnltor for any settlement payment made by 
lndemnitee to the claimant 

9. (a)' For the av~idance of doubt. no rights are granted h any Master Recordings 
of Ihe Cornposition(s) or G aphlcs. and no rights are granted other than those expressly referred lo 
hereln. 

(b) Llcensee :haw not Issue any press releases or other forms of puhlicity moterials 
which make reference lo L censor or th16 agreement without the priorwritten consent of Licensor. 

(c) Licensor rill have no obligation to renew or extend the Ucense after the end of the 
Term. and may declino to $10 60 in Its unrestrided discretion. - 

(d) Licensee shall be responsible for securlng, and paylng for, whatever. pubti0 
performance llcenses reql lred In connedlon wlth Its Rlng Tone servlce thmughout the TeGory. Far 
avoidance of doubt. it is l~cknowfedged and agreed that.We Royalty shall not be indusive of pubtlc 
peFforrnance moniee payl~ble in connection with Ring Tones, i f  any, and no pubtlo performenco 
llcense Is granted hemund er. 

10. Thls Agreement slball be governed by and construed In accordance &lh the laws of tho Stale 
of New York whose courle shan have exdusive Jurlsdlctlon over any dispule arising herefrom. 

11. This Agreement a~ntalns all of Ihe terms agreed between the parties and replaces any and all 
previous agreements whelher written or oral concerning the subJed matter hereof. 

AS WITNESS the hand8 of the parties the day and year first above written 

Z~mba Enterprises Ino. 

AG.corn, Inc. 

By: (g/ &- 
American Gterrlnge (4-28-051 Zoa l~b  
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RING TONE LICENSE 

Agreement made Fobruary I. 2005 between Zornba Enterprises. Inc.. 1540 Broadway. New York. NY 
10036 (hereinafler referred lo as "Licensor") and Telecast Mobile. 21031 Ventura Blvd., Suite 610, 
Woodland Hills. CA 91 364 (hereinafler "Licensee'). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1 .  (a) Licensor granb to Licensee the non-exdusivo license for the territory of the 
United States rthe Territory') for a term commencing on February 1. 2005 and expiring on January 
31, 2006 ('the Term7 to use ihe musical works listed on Schedule "A" aHached hereto {.!he 
Composition(s)') (but solely to the extent of Licensor's interest thereln) as follows: 

(i) To create an arrangement of the Composilions consisting of musical lones (he 
"Arrangemenr) provided ha! in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition. and record up to thirty (30) seconds of 
an Arrangement (the "Recording(s)"); 

(ii) To transform the Recordings Into mobile ring tone formats or lo incorporate up to Lhirty (30) 
seconds of a Composition as embodied in a pre-existing master recording (a "Master 
Recording")into a ring tone lormat (individually and colledively, a "Ring Toneu); 

(iii) To create a database containing the Ring Tone(s) available to Licensee's customers or 
subscribers andlor to Ihird party companies serviced by Licensee ("Third Party Companies") 
which in turn service customers or subsaibers ('the Custon~ers') 

(iv) Subject to paragraph l(b) below, to synchronize Ring Tones with graphic images (a 
'Graphic") (collectively, a 'Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherwise transmit Rlng Tones or Graphic Tones onlo mobile telephones (for 
a fee or ofhemvise) for personal use by the Customers (a "Download"), for the express 
purpose 01 such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) .seconds each) on .Customer's mobile phones and Licensee's andlor Third Party 
Companies' web $ite(s) tor the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducled at Licensee's sole expense. 

(b) Notwithstanding anything to the contrary contained herein, each Graphic Tone shall 
be subject to Licensofs prior written approval and shall be listed on Schedule "6' attached hereto. 

(c) Schedule "A' and Schedule "D' may be amended, in Licensofs sole discretion, from 
lime lo time as reasonably requested by Licensee on a composition-by-composition basis. subjed to 
the terms of U~is Agreement In addition, Licensor may, in  its sole discretion, inform Licensee from 
time to time of add~tional Compositions itwishes to make available for license hereunder. 

(d) All Anangements created pursuant lo this license shall be considered a 'bork made 
for hifew for Licensor. In the event the Arrangements shall be deemed not to be a work made for hire. 
then the Licensee hereby sells. assigns, and transfers over to ticensor, and releases and quitdaims 
unto Licensor, if3 Successors and assigns. all right. title and interest in and to the Anangements and 
all rights therein and thereto. for the United States and throughout the world, lorever, including any 
and all copyrghl terms, and all extension terms of copyright. for all uses and purposes whether now 
known or hereafter created. free from payment of any royally or further wmpensalion. 

2. Licensor reserves all righls in and lo the Cornposition(s). including the right ir: 11s sole 
discretion to restrict or rescind the use of any Composition at any time. In the went  that Licensor 
shall request Licensee to cease using any Composition. Licerlsee shall do so as soon as practicable 
after receiwng nolice 

3. In consideration of h e  foregoing licence. tkensee shall pay to Licensor the following. 



- (a) Rinq Tones: With respect to each individual Download of a Ring Tone. a sum equal 
to Licensor's percentage of control of each applicable Composltlon (the "Llcenuor Share') multiplied 
by ten percent (1 0%) dl the actual price charged to Customers for each Ring Tone Oownloaded (the 
"Ring Tone Royaltf). provided that in no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by S.13 per Download irrespective of the 
price (if any) aclually charged; 

(b) GraphicTones: With resped to each individual Download of a Graphic Tone. a sum 
equal to Licensor's percentage of control of each applicable Composition (the 'Licensor Share") 
multiplied by fifteen percent (1 5%) of h e  adu.al prim charged to Customers for each GraphicTone 
Downloaded (the "Graphic Tone Royalty'), provided &at in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composilion multiplied by $.20 per 
Download irrespective of the price (if any) adually charged; 

(c) Advance: An advance of $500 recoupable from all Royalties payable hereunder. 

(d) If at any time during the Term hereof Licensee pays any royalty. fixing or other 
service fee in connedion with its Ring Tone or Graphic Tone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royally. Graphic Tone 
Royalty or Fixing Fee specified hereunder, on a per composition basis or otherwise, Licensee shall 
pay such higher royalty or fixing fee to Licensor fetroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or administrator. 

4. Within forty five (45) days after the end of each quarterannual period. i.e. ending March 31. 
June 30, September 30 and December 31, Licensee shall render to Licensor a true and debled 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (~i)  all Ring Tones and Graphic 
Tones created. Each accounting shall repon each Composition by title, song w d e  number (as 
indicated on Schedules A and €3). the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded to Zomba Enlerptises. Inc.. 8750 Wilshrre Boulevard. 
Beverly Hills. CA 9021 1. attn: Diredor of Royalties. 

5. (a) Licensee shall maintain accumle and complete records and books of account 
detailing Lhe creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination for a 
particular slatemenl only once. Licensor may conduct such audit only during Licensee's usual 
business hours. and at the place where it keeps lhe books and records to be examined. on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensofs sole expense. except that if any audit 
reveals an error resulting in an underpayment to Licensor of five percent (556) or more of the total 
amount accounted to Licensor during the accounting periods audited. then Licensee shall pay to 
Licensor all reasonable audit casts. indudiig travel. hotel and per diems. togelher with .the 
underpayment, 

(c) Any royalty shortfall shafl bearinterest at the Composile "prime rate' (as published in 
the Wall Street Journal) plus hvo percent (2%). 

6. Licensee nlay not assign. transfer or sub-licence any of i ls rights hereunder without Licensor's 
prior written consent and any purported such assignment. transfer or Bcence shall be void ab initjo. 

7. (a) Licensor may terminate Ulis Agreement by giving Licensee notice in  any of the 
following circumstances: 

(I) If Licensee fails to perform any of its malerial obligations under this agreement for 
any reason (indoding impossibility of performance) and such failure has not been remedied to 
Licensor's satisfadion within thirty (30) days after Licensor gives Licensee notice of it. 

Telecast lJohlle (2-4-05) (zonlba LP o n l y )  
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(ii) I f  Licenseo allempts lo assign any of its rights under this agreemenl without 
Licensor's prior written consent. or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the wntrol or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly, in any person or entity except the persons or entities who actually own 
Licensee's oulstanding capibl stock now. without Licensots prior written conse:11. 

(b) This Agreement will terminale automatically, without notice. if Licensee is dissolved or 
its assets are liquidated, or i f  Licensee becomes insolvent. or if a proceeding in bankruptcy. for a 
reorganization. or for olher relief from the daims of creditors, or any similar proceeding, takes'place 
with respect to Licensee or its properly. 

(c)  A termination ollhe Agreement under this paragraph 7 will not limit or affed any of . . 

Licensor's other rights. 

(d) Upon the expiration or termination of Ule Term. all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder horn the database of possible 
Customer retrieval and shall make no further use of lhe Composition(s), or ofthe Recordings or Ring 
Tones whatsoever. 

8. (a) Llcensor represenls. wsrranls and agrees as foUows (wiU1 resped to the Licensor 
Share of the Compositions desuibed in Schedules A and 0): 

(i) Licensor has full right power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set owl upon the terms and canditions herein. 

(ii) The Compositions are original copyrighled works and in no way infringe the copyright 
or olher rights of any third party. 

(iii) Licensor will pay any and all fees, royaltles and other sums due to the songwriters of 
the Composilions as well as to publishers and copublishers whom ticens'or administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

(i) . Licensee has the full right. power and authority to enter into and perform this 
agreement upon the terms and condilions set forth herein. 

(ii) Licensee shall take all steps reasonably necessary to secure and maintain protection 
of the Compositions. by way of encryption or olhenvise, under copyright and equivalent or similar laws 
throughout v e  Territory. 

(iii) Upon rocdpt of written insbudion from Licensor. Llcensee shall not  to the extent 
permitted by law. license any Customer or other user that is engaged In piracy. illegal activities or 
other unauthorized use of the Ring Tones or Lhe Compositions. or that has otherwise been designated 
by the RIAA. IFPl or othersuch body as an illegal producer or dislributor, 

(iv) Licensee shall elther own or control andlor have valid and enforceable licenses wilh - 
the applicable rights holders with respect to all aspects of their Ring Tone service including. without 
limitation. any Master Recordings ~ n d l o r  Graphics. 

(c) Each party (fw these purposes, "lndemnitor") shall indemnib. detend and hold tlie 
other party ('lndemnilee'). its succcSs0rs. assigns. agents and licensees. iree and harmless from and 
against any and all claims, demands. damages. expenses, losses or costs (induding reasonable 
atlomeys' fees and costs), or any sums paid in settlement arising out of or incurred as a dired result 
of any actual breach of the representations. warranties. agreements and underlaklngs of or by the 
party concerned. lndernnitee shall notify lndemnitor of any claim presented to lndemnitee by a third 

r r i i c h s t  Nobilo (2-3-05) ( z d a  LF o n l y )  
3 



TO: 918183453:155 

party. lndemnltor shall defend any third party claim. at its sole expense. wilh counsel approved by 
Indemnitee. except that. at Indemnitee's option. lndemnitee may defend the claim (at Indemnilofs 
sole expense) and shall consult with lndemnltor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitofs prior wrillen consenl (such consent not to be unreasonably withheld or delayed). SO long 
as Indeninitof is actively defending such daim i n  a manner consislent wilh industry norms. unless 
Indernnitee shall agree not to seek indernnily from lndemnitor for any settlement payment made by 
lndeninitee to the claimant. 

9. (a) For the avoidance of doubt, no rights are granted in  any Master Recordings 
of the Composition(s) or Graphics, and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or oher forms of publicity materials 
which make reference to Licensor or Ulis agreement without the prior wriHcn consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License aRer the end of the 
Term, and may dedine to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing. and paying for. whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance. of doubf it is  acknowledged and agreed that the Royalty shall not be inclusive of public 
performance monies payable in connection with Ring Tones, i f  any, and no public performance 
license is granted hereunder. 

10. This Agreement shall be governed by and construed in  accordance with the laws 01 the Slate 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

I I. This Agreement contains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of he parties the day and year first above winen 

Telecast MobiJe 

By; $$ \\,7-v 

Telecast Mobile (2-9-05) (Zomba LP only) 



SCHEDULE A 

TITLE - 
Breaking the Hnblt 

Don't Stay 

Easler to Run 

Figuro 09 

From The Inside 

In Tho End ' 

Lying From You 

Ono Stop Closor 

Papercut 

A Place for My Hoad 

Runaway 

Somewhere I Bolong 

WRITER 

Llnkin Park 

Linkln Pnrk 

Unkin Park 

Linkin Park 

Linkln Park 

Linkin Park 

tinkin Park 

Unkin Park 

Linkin Park 

Unkin Park 

Linkin Park 

Unkin Park 

CONTROLLED 

100% 

100% 

100% 

100% 

100% 

100% 

100% 

100% 

100% 

100% 

100% 

100% 



SCHEDULE 6 -- 

Breaking tho Habit 

Don't Stay 

Easier to Run 

Figure 09 

From The Inside 

In The End 

L y i n ~  From You 

One Step Closer 

Papercut 

A Placo for My Head 

Runaway 

Somowhore I Belong 

WRITER 

Linkin Park 

Linkin Park 

Llnkln Park 

Linkin Park 

Linkin Park 

Linkin Park 

Llnkln Park 

Linkin Park 

Llnkin Park 

Llnkln Park 

Linkin Park 

Linkin Park 

% CONTROLLED - 
100% 

100% 

100% 

100% 

100% 

Telecasr Nobile (2 -9-05)  (Zorobn LP only)  
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RING TONE ILICENSE 

Agreement made February 1,2005 between Zomba Enterprises. Inc.. 1540 Broadway. New York. NY 
10036 (hereinafter referred to as "Licensor") and Lagardere Active North America. Inc., 1633 
Broadway. New York. NY 10019 (hereinaher "Licensee"). 

WHEREAS Licensor and Llcensee have previously entered into a ring tone license daled Seplernber 
1.2004 (the "Prior Agreement"); and 

WI-IEREAS Licensor and Licensee wish to terminate Ihe Prior Agreement and replace same with this 
agreement 

Therefore. for good and valuable consideration. Licensor and Ihe Licensee hereby agree as follows; 

1. (3) Upon execution of this agreement, the Prior Agreement shall be deemed to be 
ternhaled effedive as of January 31. 2005. Nobithstanding the forgoing, all royalties and other fees , 

payable under tho Prior Agreement shall continue to be payable lo Licensee pursuant to the terms 
conlained in Article 4 below. 

(b) Licensor grants to Licensee the non-exclusive license for the territory of the 
Uniled States ('the Terrilory") for a term commencing on February I, 2005 and expiring on January 
31, 2006 ('the Term") to use tho musical works listed on Schedule "A'' attached herelo ('the 
Composition(s)') (but solely to the erlent of Licensor's interest therein) as follows: 

(I) To creata an arrangement of the Compositions consisting of musical tones [the 
"Arrangement") provided lhat in no event shall any arrangement change the basic melody or 
fundamental character of the applicable Composition, and record up lo lhirty (30) seconds of 
an Arnngoment (the "Recording(s)"); 

(ii) To transform the Recordings Into mobile ring lone formats or to incorporale up to thirty (30) 
seconds of a Composition as embodied in a pre-exisling master recording (a "Master 
Recording") into a ring tone formal (individually and colleclively. a "Ring Tone"): 

(iii) To creale a database containing the Ring Tone(s) available to Llcensee's cuslomers or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies") 
which in turn servlce customers or subscribars ('the Cuslomers') 

(iv) Subjoct to paragraph l (b)  below, to synchronize Ring Tones with graphic images (a 
"Graphic") (collectively, a "Graphic Tone") which may be viewed solely on a Customer's 
mobile telephone; 

(v) To download or otherwise transmit Ring Tones or Graphic Tones onlo moblle telephones (for 
3 fee or otherwise) for personal use by the Customers (a "Download"). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones; 

(VI) To promote and advertise segmenls of the Graphic Tones or Ring Tones (not to exceed Ihirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for Ihe sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducted at ~icensee's sole expense. 

(c) Notwilhstanding anything to the conlrary conlained herein, each Graphic Tone shall 
be subject to Licensor's prior written approval and shall be listed on Schedule "B" attached herelo. 

(d) Schedule "A" and Schedule "8" may be amended, in Licensor's sole discretion. from 
time to time as reasonably requeslad by Licensee on a composition-by-composition basis. sublect to 
the terms of lhls Agreement. In addition, Licensor may, in its sole discretion. inform Licensee from 

- time to time ofadditional Composilions it wishes to make available for license hereunder. 

(e) All Arrangements created pursuant to this license shall be considered a "work made 
for hire" for Licensor. In the event the Arrangemenls shall be deemed not to be a work made for hire, 
!hen Ihe Licensee hereby sells, assigns, and transfers over to Licensor, and releases and quitclaims 

La~~ilrili:r.i: A c ~ i v n  North Amicic . !  ( Z c z b ~ ) - 2 - 4 - 0 5  
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unto Licensor, its successors and assigns, all right, title and interest in and lo the Arrangements 2nd 
all rights therein and thereto. for the United States and throughout the world. forever, including any 
and all copyright terms, and all exlension terms of copyright. for all uses and purposes whether now 
known or hereafter created, free from payment of any royalty or further compensation. 

2. Licensor reserves all rights in and to the Composition(s), including the right in its sole 
discretion to.restrict or rescind the use of any Composition at any time. In the event Ulat Licensor 
shall request Licensee to cease using any Composition, Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence. Licensee shall pay to Licensor the following:' 

(a) Rinq Tones: With resped to each individual Download of a Ring Tone. a sum equal 
to Licensor's percentage of control of each applicable Composition (Ule "Licensor Share") mulliplied 
by ten percent (10%) of tho actual price charged lo Customers for each Ring Tone Downloaded (Ihe 
"Ring Tone Royalty'), provided that in no circumstances shall the Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition multiplied by 8.1 3 per Download irrespective of the 
prico (if any) actilally charged; 

(b)' GraphicTones: With respect to each individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage of control of each applicable Composition (the "Licensor Share') 
multiplied by fifteen percent (I 5%) of the aclual price charged to Customers for each Graphic Tone 
Downloaded (the "Graphic Tone Royalty'), provided (hat In no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition multiplied by $.20 per 
Download irrespective of the price (if any) actually charged; 

(c) Advance: An advance of $4,000 which shall be recoupable from all royalties payable 
hereunder. 

(d) Prior Advance: Reference is made to the advance of $1.000 previously paid in 
connection with Ihe Prior Agreement. Each party acknowledges and agrees that $509.50 of the Prior 
Advance has been recouped and that the remaining balanco of such advance (i.e. $490.50) shall be 
lrealed as an additional advance under this agreement and shall be recoupable from royalties 
payable hereunder. 

(e) If at any time during Ihe Term hereof Ucensee pays any royalty, fixing or other 
sewice fee in connedion with its Ring Tone or GraphicTone service within the Territory to any other 
owner or administrator of musical compositions higher than the Ring Tone Royalty, Graphic Tone 
Royalty or Fixing Fee specified hereunder, on a per composition basis or otherwise. Licensee shall 
pay such higher royalty or fixing fee lo Llcensor retroaclively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or adn~inistrator. 

4 .  Within forty live (45) days affer the end of each quarterannual period. 1.e. ending March 31, 
June 30, September 30 and December 31. Licensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and B). the number of Downloads and the resultant applicable Royallies 
due hereunder and be accornpanled by payment to Licensor of all Royalties. All accountings and 
resultant royalties and fees shall be forwarded to Zomba Enterprises, Inc., 8750 Wilshire Roulevard. 
Beveily Hills, CA 9021 1, altn: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete records and books of account 
dclailing the creation of Ring Tones and GrapliicTones hereunder and all Downloads and containing 
all other information needed to compute and verify the amounts payable lo Licensor hereunder. 
Llcensor may audit those books and records. Llcensor may make such an examination for a 
particular statement only once. Licensor may conduct such audit only during Licensee's usual 
business hours, and at h e  place where it keeps the books and records to be examined, on a1 least 
thirty (30) days prior notice. 
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(b) Such audit shall be conducted at Licensor's sole expense. except that i f  any audit 
reveals an error resulvng in an underpayment lo Licensor of five percent (5%) or more of tha total 
amount accounted to Licensor during the accounting periods audited. then Licensee shall pay to 
Licensor all reasonable audit costs, including travel, hotel and per diems, together with the 
underpaymant 

(c) Any royally shortfall shall bear interest at the composite "prime rate" (as published in  
Ule Wall Street Journal) plus two percenl(Z%). 

6. Licenseo may not assign, transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent and any purported such assignment, transfer or licence shall be void ab inilio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice In any of the 
following circumstances: 

( i )  If Licensee fails to perform any of its material obligations under this agreement for 
any reason (including Impossibility of performance) and such failuro has not been remedied to 
Licensor's satisfadion withln thirty (30) days after Licensor gives Licensee notice of it. 

(ii)' If Licensee attempts to assign any of its rights under this agreement without 
 icons so is prior written consent, or if any of those rights succeeds to any olher pcrson or entity by 
operation of law. 

(iii) . If the control or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly, In any parson or entity except the persons or entities who aclually own 
Licensee's outstanding capital stock now, without Licensor's prior written consent. 

(b) This Agreement will terminate automatically. without notice, if Licensee is dissolved or 
its assets are liquidated, or if Licensee becomes insolvent, or if a proceeding in bankruptcy. for a 
reorganization, or for other relief from the claims oicreditors, or any similar proceeding, takes place 
with respect to Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any of 
Licensor's othar rights. 

(d) Upon the expiration or termination of the Term. all of Licensee's rights hereunder 
shall terminate. Licensee shall withdraw the Ring Tones hereunder from the database of possible 
Customer retrieval and shall make no further use of the Composition(s). or of the Recordings o r  Ring 
Tones whatsoever. 

a. (a) Licensor represents, warrants and agrees as follows (with respect lo the Licensor 
Share of the Compositions described in Schedules Aand 8): 

(i) Licensor has full righl, power and authority to enter into this agreement and to grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 

(ii) The Compositions are original copyrighted works and i n  no way infringe the copyright 
or otller rlghts of any third party. 

(iii) Licensor will pay any and all fees. royalties and other sums due to the songwriters of 
the Composilions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants, represents and agrees as follows: 

( Licensee has the full right, power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 
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10. This Agreement shall be governed by and construed in accordance with the laws of the State 
of New York whose courts shall have exclusive Jurisdiction over any dispute arising herefrorn. 

1 I. This Agreement conlains all of the terms agreed between the parties and replaces any and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

Zomba Enterprises. Inc. 

Lagardere Active North America. Inc. 

I.n(jardcrs Active Ndrrh America (Zomba) -2-4-05 
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irin SvDjM t o  p 3 ~ g ~ p h  %(b] MDW. 1~ ~:rGh.mlu: Rhg '5 '~s:~ cui& ~jl'aphic %nag&% [a 
'DmpN6? [~clle@QePfi 3 "Grpllic fw30 v&i& nlsy tx t4cwed sottly ua a CuS.oiner's 
rnalh.  teigp hane: 

N) To &iVfiIWd of c.;hcmPze ir3~<nt11! 45~9 T ~ s a r  CrtphieTan~s onio maESe iidrctancs {Etr 
d fm oe c;lkriiL+ ,rS p@rn?i-: use by ma D?s:e;x~?a (a 'U~orrn!@$f. fq Vtc ~ypr-5 
purpo3e of.rr;aur Ring TcAk(5) souildig k3 a f ? I n g  alenon. svctr filet;Rctckpl;~ics; 

14 m ptbmhte Iind @d.&&$e 8Og~ie11:t of U!o Gt3phbTcaas 3r Kjr-a 7;ones: (nc: & CX.CCC~ i.hjcy 
3 2 d . & ]  t h  C ~ ~ t o m o r ' f  mabgu mms snS Utali$eg* *?ci.'lsr 'rh& 
CmVpa13,ics' rveb a.#{sJ s)~cs.the s o b  p u r p ~ . - n F  3Lb?di%g 3 Cci;tbkct th prcii:iort 5 Ring T c ~ a  
beIQ:c puithjsia Samee 

All ofthe f@<r?gch3 advities sh>Q be conducted at Wd:ecrs  tdr ~ x p m s r ? .  

@) tdahvii~:fs.w%g amhina b ih.2 canlrsry cnnbhod hrreb~, each Qrsphic 7tnu ;?ltrll 
bc 9 i~bj jd  W L i ~ e r r w r 3  PdOl \:.filJtr. apmva l  and 511all bektcd ccn S-;nydutz F ar>c&cd I'.=rn:n ' 

fc) Scllscluk *A* 3M S i h ~ l l ~ l ~  CH.. m7 bc emended. in ticensof$ 'jolo dfzcrbl~cl~, fr3m 
lime Ir,;lms 3s reasonably rc.xke&ted b y  br.rn3r.r: on s rnm~$~an-bpccf!i;osibon k : s .  +i"l~ic~t to 
ltie tHms of Ulis A$\rri~i&:~L h ;dd~inn. t;z+nwr my. in it= SO:$> ~iccrr:iSn. ~niornl  Llzel~cec hi,m 
;1n3c t o h e  ai aua~iona: Curnposbdrls rl~vi\hes 13 r r i j l r ~  BV~Q'J~T 10rC:cm ktiCur*jcr- 

in) & Artaragcrnents ero;led pursuu~l 19 Ir'ilr, licansa sh3X bz vulc$tccr::j s .'.4~h 0 - z d ~  
for Circd fix Liccnwr. In %i. ebtenf the . ~ ~ m q o r n o n l s  ctr l l  be dewed rr3L 10 t;C if w.~.rli rllaCc fm h :c. 
tIwt W Licensee t~weby ?.cur, a$$ig~\%. 311d ttensltirs &@c tc L i a n ~ ~ r ,  anr, relc~bar. and qu;tdh~n:% 
W!O Liw~~wr. 1t2 mcesmrs and nssrjhs. dl r i g h i  $00 and interm In ard tto thc .&rrangem@n:s ;and 
all righis thelein and hereto. bf U~rtled Slales a d  th:wgb3u! (he aurld, lorc~cr. anzlurl~ng m.5. 
ar4 all q y i h h t  terms, and alf c*kcfi:;o~ tarrns cf cmy@t. fcr all uscs sfid pJ:pwas ,,,b,-tpc~ rgt~.~ 

known Q? t r c ~ k e c  rrealed. kec jrsrirn p;lyrnont of ony roplty ar fwt%i <ccrrper~$*tert 

2 ticcnvor rrsrwt.5 nO rlQtlIs h and lc l h s  Gfrmpos'tio~l[s), it~clucnii] the rir,t$ In its ~ > k ?  
discern tc rozirict or r o s ~ n 3  RC i i 5 ~  of 3njy Ccvnws111m fit m y  t i n y  In hi. eypnt r3st Lixn5o1 

rcqueft Lit@nt&a 10 caaic usinlj Col~po:it%an, Cibnzoe s~r&I do $2 .>s raon as P S ~ ; I ; ~ ~ - A P  
dke; r~ceiwing wITze. 

3, In 02nsidcfaju.l ofm fwcrro.n;l Fw.i~cr. Litrnscc r~ha@ pay 1.3 Ucr~riiW CIle Iclllv;,~ng 

CXry Y 4 D i l C  IIC (2-"1-C,,1 FPIC 
- 



tz) Rin~,'fanes_; vftk respa3 ta each &Si\5du$ DrxrnlGad 01 a E?G Tone, a sum egual 
Is W ~ i n a h  , r ,ercetdq~ pi wrllratofe;rci~ appi!~Sltr C~rq3,~ i i r i ion  ithe "L:icwscr mihare7 niu$ipXed 
by ten pttcciS! 45%) of b 6  ..scft?sl p ice  ch;lrged in Cufl0mc.m for each Ring Tsne G~v.~lcai.ed i l ' k  
'<Rho  ton^ flrryltyq. pragM-d lkni In nb.cireumst:mces shdl the Ring 'Fonc ll:oyrjlty be I 5 . s ~   ha^ dli.: 
iiccwr Sh3renlench ap@iwblc&rnposlti3n r;w!iiplled by S.121; per Dcwioad i r rcvec tk  ciihc 
price (Siarly)n.ct~rz!ty chfisrgw. 

4 .~1  m: Far @& Ccmpsili6;i 'B;&Yy c&$eif.BJ to a RinS f 01-16 gf Gnpl$c Tefie, 
a mg-[ime t i c r r r ' @ m ~ E l e - f i ~  fe%tXj~dl& Lhe tizstis~i Shaie of e-gh jpF;lf&bl.a C;onjpmltjorj 
mlli@liijti Fijid% (WIe'Fi~iil~Fei4'~ FO# WCtdanEe dfbUtsf, W$ f?x%g F&e llijt'j patlieubr 
t~@.3i,sit:a.r! is p3M fr? m b d h n  nkh tftn c m & n  af a Ring Tone, an ddiiianal f inin.; Fee ,".ill mt 
b.e due il su& king Tatit i$ later mhuiitvd Io:~ &aPIU'c Tona, Cunvarz~ky, if if Graphic T o e  J= 
Inbaily cf;re-at:d by' Lkmscc. madlanai P k h ~  Fee-&! t~d bo dub if the appiinbte Cornpossicn is 
Ia$gr ur.ploRed sbleity 9s a King Y~ntl. 

{ e  11 at plnylJm d&ngIla Tam Ficrmf LIwrdrl.~ p y s  am. f~yalg, lii;lngorolher 
%9~&8$ In mntabn \M&J ll&Rleg Tnno or G=pNc Tann SC1fiX%wviV;in t h  TCcrit3r]i t3 any Ghcr 
ccunbCF ~d~fiiistr;tfo~~f~~~u%'d tmpc%~tiorit tijgher ihaa Vie Rina Toae Rzsy3ky. Y.rapt8cT~n~ 
h p l y  3 r  F i G q  588 rjps3%d kICutlUor, B pcrccmpcsltion baab w otfLPr\4~, Llcen~cc snslr 
~ayauzh htqher r@pl!y or fidng f5eL0 Lic21~0r reW.adit:d>'ki Ihc firs[ ecxuKlng u-rl aut&7~ 
tvtiiciich such hirjfiermy~l~y t~firhglap %S accanted to SIX!? -mf iFA".'orbrf dmit&trst~r. 

(0 Refexntejs ma& ta m-ad ccmpanies xW> cglltrxi scrrk~ll Mabrpr R ~ I S I ~  (@,a 
Siewrd Cm?nita")!vbO may mbr in agrerrneots ~ i t h  Lharne  wbiCh pwide, ~ Q ? C @  ot&r 
tblrcas. Pit lhe Recslra C~mpanks T& pap to !J~CT~PC 3 YCY;~;ZI~ In ~ m a c t i ~ r ~  4 t h  C o n r p ~ ~ % o ~ ~  
@%$ainod in PAq~ter R e ~ r d l p l p  e~&%&ed 8 5  flng Tmc$ by Licemet (be "RC lanes"). (j~ll:; to &* 
LdWat ttisl LL-M at- hL0 xp3mk Bmn-r: .)grr;r;mn:9 with Record Ccrpanies wr~twIng 
xdr RC T-5. Liccnixo &sll nu? be cbfigated in my Llzencor Ping 5me koy~tues in m e L *  
iv:lh VJL% exZlCnt2fiOfis- 

4. b14tfq7n k ~ r Y j  5~ I 4 9  dqb afw Iho sfid of 2sch q\~rlCriitlt~ut.l  ptrrcd. i c. cndke t.l~c:~i 91, 
Junc ?O. Sepl~tnber 20 a d  DoCat&a? 31. Ueen-ee %li311 u!l\d,~r Gi Cb>:njw ZI hue a d  deia:f~rl 
a c ~ ~ ~ m d n g  of (h 311 Ring T9ni: and Ohp'iic Tor& C-mnbad.lcr. MCJ (!y all Rlng Tcrra  m$ Qephlc 
Tones creaieJ. Facll 3~ourXlny rog6f; each C k m p o ~ b n  by GIlc. :anq mdc Ahm5er [as 
indicdwd cy S~9cicCe6 A 374 B), he  nurnbac uf Dawnloads an1 tko t ~ $ ~ t m l  a>pllcnblrf R o ~ ~ I c I c s  
due hNaunrjef and bs auompanicd bjr p3ynwnl io b ~ i . ; ~ f  of Rajsltios 2nd fiwlrrg Fees QUG All 
pr=w-urlbngz ?nd ;c:ta.anl myg!ties and b e s  hrll be bn-ardod 10 StdG $.lvsic Pub%&ing rj& inc., 
8759 Vd72hire E ~ O I J I C L ~ ~ .  lttvelfy Hillti, CASz3211, a:trZ Dirtdot or Royaltieg 

5 1 L-we shad rminreis accGrak a d  m @ e  te rw~rtlu an3 L30KS d am~unt 
dnla;litrg tie c.r?abQn Of Rr.g fcm!: ?=4 (;Jap:?L- ime= hefernder 3 n i  311 Doweoadz and conKming 
111 OUtw'fnEdrnation necdqd 10 cornputy:;lnd v~tif-~ fit omounh psyablc to @+*:or (iornsder. 
Lice!i$ot Insy awl4 ffd~?c b06!2? and Ecm~s. Liccnsc: may make sv> an evamn3Li011 IL.r a 
g u r G a 3 1  :;lfrrrlcni ~ n t y  oncc. Ucensa~ mar condvct-wrh only d ~ ~ n n g  1,irknsee's t31:-?1 
busi>?ss IIUU'S, an@ 11 Vie plam~.h~%u % k f l a ~ a  ill:: W3ks an5 rcmds la be er3rnlnr.d. on af 1~~s:  
fh$P/ (3i)) day3 p:&f notkci. 

ttif Such audit shsli Ce condu~i.d 31 L[c.3ns6i-; ail@ :x$$":+, c<c+zPl l ~ t  o,cy ouc:t 
re;wrr G;O aror f ~ f i ~ l l k l g  I an u,%srppnerrt to Lic6risor 6f ti'& pcrcenl (5%) m n'or6 d the tzt=t 
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(iib Upon recBipt oldtitien inshtfion km Lirenb~r. LicCInsno &sf[ hot  fa @Xfdrt 
~ ~ h e d  by t;nv, Ilense s q  Cu<tomeror otneruse~l!at ir mipage3 kirl witty. [llegdf Jrti9ilies a 
&the? unalittlorized use bf ihs Ring TnhPS or li~c Cbztlc~:Ilof~s. ~I'lllaCha: d h c r ~ ~ i s ~  been degiqrnkci 
by !h-. R l k k  :FPi m oihar iiurtr kc+ a; a n  ilkrpd pmduc;er or Cl~slribut~r. 

jib3 ticensue dt38 rlts~om ar control ancla- h3vewlid an6 G ! I ~ W C E ~ ~ I ~  kwnzes vtih 
[he apgrah~e  4igfi:s taNiKt kid1 re$+ to aspects nl their 3hg f ana *ar\ris  hclurlira. i \ i f i ~ ~ ~ ~ t  
ttinit~tf3n. any hdaaLt!r f%sXdhs and'o~ Gaphict;. 

(c) f ach party (for hese pqsa6~.s+ 'Inde..nrrltaP] sk i1  imemrdfy, defend 2nd hak? tw  
alhq mqycfn;lmite$]. 0 w e ? ~ c w s ,  aasiqns, a@$ and liwnsecs, gee arld h-mf em hi and 
rjg31nst aoy 3:rd &I d&. demds.dCtmQes. orpCbf .  l o ~ ~ a s  or ~ x . J ~ d l n ~ ~ e ~ ~ b k  
;5&rneysV :no3 aha MftS).  Gf any &urns paid h s&lcrnani. .dfiiCg b* 6f rx ih,%C(I 3s a &a remlt 
of any adus1 brcach ofme rcvesmtzthz. rrtrrG~~tics. a~kcmcnts and undcW*:,  dot t y  fhc 
pa11 emt%lcrc-J. Itdemitec oh311 hbbfy IrdetOhi:Qr df MY d.:im prc3a1tCd M lirdCm2c.b by a LSird 
prtf. bdrmrim cha# defend any lhi~d part$ &ink. at Rz z?le e'ipwe, sllti cour&d 3pproi '~B by 
Indan*c+. eaceat thst a Indemnlr~gs ourion, lndemfinso may defend the ddm !ar I&erotillor's 
swe eh&Ut] &jd shlllCbfi$uII~i!h Itda~rlrlitorabec4~::~lts d wunsrl st@ d i ~ a n d u e t  sf ttaa 
proceegq. NQ lt,~uchC13im ~s~m@Cf by 8 U~kb wr& rnrry k telued by pIWBrnn%oWithotlt 
In$m-r!brb prb~ wd'Jm consen: @u:h mnsml nct to ba mrulcnatary rmt~k~ a~ddaydj.  sa ICQ 
as ~ndemn2cr is astiuakf dafrmd-q such daim i;? a nmnnor wwblcnt . ~ U I  tn&kf rnm unlesz 
~ & ~ n ? d M  %&all agnP tmt tU W Irlda-ijttyftEprt Ifidmnibr f6imy B e M e i l r e ~ r t ~ ~ t  mjda vi 
~a=-&mdt~ fo the daiotxk 

8. (a) Fnifhu 8u0rd~W2 0f&u5t n3 ~ h h l 9  B E  EmPted @* Mastel 8.C&tcl'igz 
oft?% Ccqt;posilion[s) or Grz~hhx, and n& rlghld arc gcanrcd ofter lhan ~5o:e e~wes&freBmrct ta 
hor4in. 

(31 Umiwe ncit i a t u e a ~ ~  wess rc:aasa cr nthErformx aFpubXdly rpaterlolo 
a%& mqks refetsw- to Limnwr w agl remcnr hittawdl A c  pdor MtJcn Q ~ J C ~  Qttiwfi~r. 

61 Licr;790f7.G( b e  ra &igali0nm rrmew or euerd tho Liwhse ayeriha e ~ d  -.df b a  
Tank hnd m3y decIinCtu do so in irp mt%ricl& jib~crtiwi, 

( Uwnmb sbE he resjjansihle I& s i n g ,  and pqing f~cl'. w i l ; l t ~ . ~ a  pA[lz 
p c ~ 3 ~ n c r :  l i o e n ~ s  m7ulrtd ib cLIMMon '~tiih ik Rhg 7cr1-1~ %r<kz bmu9hui the Terrjt~q. f GT . 

w~E1~~lfe ~i &ubL 8 is 3~I:rrg'x(c;dfl& 7 4  agcc~d tu the PapAy atmil not bts indusis.e of p H i a  
gafiofffincs mwaies p a p &  in d n n e i ~ n  viFn Rtq  Ton=. il any. ~ q d  no p r f h z ~ ~ c ~ i  
k & r ~ r i  is graskcd hcr@mder. 



10. This Fgre~oleaZ ba go&sied byaartR cur&ucb Lq awxdsnrs with &e less flCr11o Sia:n 
otNew Y o r ~ s h o s e  CYCRS ~Iu~LI>~ '~u ~ x c I L I : ~ . ~ ~  1ur~z5ai00 wltCrilny d;rp&c arlslng h c ~ t r m i  

AS LVIEJESS thc ha<& d itre peitlrs the Qay?nd )'ea~'fs$t S ~ O - V O  g;rrit;~n 
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(sj t i m n ~ c ~  tci l h n : e ~  fha nar,rr@~i:k.~c Ilafincr: far the I d c r y  ~f the 
trrlltcd Bhl~% Ctha Tatitor/) fur a: term w n w ~ d i r t g  en FeSruov t ,  2005 a.'Z c't~ffroy nn .Saniar/ 
21. :OM V;tk TttmT ;II UbO [he rtsuz5-S wpka Cslod QP S ~ e d t ' l e  'W +ll.!$d ,cl$s~y rlfis 
Carnpa=ltlon<s)T] rol~?[y t6 t!c cxtblt ~f bttbnmr's i n t ~ f ~ d  Ihemjn]zs fcllreg 

To crealg an atcanq$mnt pt h e  Ccmpesltinns wnzi.4~3 t f  rnu~lml t o n ~ s  (h 
*Arraa~&rnc~r) pdci.5W W3f h no fvml ?.hll any =fa-rsRge.tcnl @ a g e  the b 3 ~ 1 i  wla fy  c: 
fulkdainerlw ;Yiar&tcr o: h e  mn~et;l+ CMIP~~CCI. and recad yp to ![li;r,y (3Qj szc~pzj~ of 
I n  4nzngcrmtlnt Q l e ' R ~ m ( 6 ) ' ) .  
T6 tZ;gn$j~~h :he Rocoff~gti 'WIb rfrbbJB ring I&e f ~ f f i l ? ! ~  ci & kr~,:-wde I+ tp &l;ty (36) 
s m d 5  ai s Cmqxr:~o@ SL mlt)O*(ld ii% a preed%!lng mz te  recaW63 {a W i c r  
Rswdind') anto a ring tMehfmi{indi;rk%.?.l(]y 3rd ~XUbdWfy,  amhg Tort+??; 

fjil) To m a l e  a C$t%jl~u m-dabbg &.t! Ring Tends) m@bl;Ie ta be?&cs% e~&meo or 
wbwikn awdImto :ha ampanier sep4-c. by ti:ecm (Third Patfy Corrp&S 
0 ; Z . t  In turn *rdc~ & D ~ T E  or s ~ b u i b  ~5 ethe Cudarncrs~ 

f iu)  Sub:&3 la wnsmph i(b) b ~ l w ,  h &rcfLvnur? Ring S'o.~c$ wi!h gr,~a'c images <a 
'Gfspl~ic'). :kdecI%.eQ', 9 9 ' G r ~ l ! L ~  TWO7 vftiztr may pe v l s ~ c d  501e$ on ;: CUst~rnur's 
m 5 i l t  tckpbnc;  

(lij t o  d3imlt33 6c Whewkdlrammit F;&g TUnm Or tr3phi~Panes ons m ~ h i P  ted~phcr&s {for 
a I36 or ~ ~ ~ i l e )  faj p e a o d  l l t P  try f t i ~  Ojztilnie:~ (o "Dsx,-doa$'j, for h e  sc-prilss 
Qbfpcse CJ Wch Rins Tbrie(r) sebndirj an .t! r+ginj ~1l:don such m o b h  41rIcphpnc~; 

Yi] 70 p~rtwta- 3 r d  Ddvu~ho segmcnts d the GmphlG TWW W ffbir,~ Tmrs {nut ~c crcccd thirty 
4.101 s ~ ~ ~ i ~ d s  OBC~;) dn C~&toniefs Wbib pho;lcs anrJ: Uttnscg's nn$w Trjre pa~arrp 
Ccmpanies' web silcCr) f~ th cde pti(p&m of allcvJiflg 3 CL'F ,~~F;  to ~ r ~ ~ ~ v  a R-3 'mn.= 
t.cbropurchsair~ sima. 

WLol t;%eiu.~olslg aalvlfl=r thiln te wrttxlc!ed at tisensee's sck a h q i ~ ~ e -  

(b) tJohr;zhstrlnd!ng arr@nfl t3 the -1Ik8rj mnt.siw-d htlui;t, Mch Gra&ie Tane djsll 
b j  su$Ml to Lkas->f% onor r.ritr&n 3pprp:d ard Chd be G~1c.d on S d ~ r d d c  *G" ;rttahod Ilem& 

(c) s'chC-,cala "A' arid S&i%rt'.c '0' may kc anendeb. n Urm:ar's st..(@ dikz&%n. Trznr 
$me :D tlma 33 reaxi~~aily rcque.tc4 by Lic*rasttt. cn a t o m p d i m ~ t y - ~ x n y x ~ ~ ~ ~ ~  basts. r;abjpd :3 
%e t ~ m s  L( thb Agr~ernor~l  In ajdit'un, tbnsw rimy, rrr 113 2313 d~srxetlrni. mfe~r: tcrrtses barn 
5ma to kir of od6&~atConlpoc1hnro 1ivS3hea f+ n ~ ~ . % s  ~:ail&:~Iw license Ilere:~nde~. 

(cl) 411 ArrdlQefrW($ uea:ea pursuarlt lo a i z  lca-tsa Jlnil con:idc:~d a ' ~ v q ?  p;rr.: 
br hire" !CC Wmsor. fn b e  C;wt the hrr-anl;a~trrdr 6haU tz ddemea n a b  on a \uofc m 3 c  h r  fairs, 
a c n  the Llccnzee heretry XU?, =sign-, and h n s f x s  over [to Lieenso;, s+c: rclcaaes 3~ q?acllimj 
u;+ bxcs~t, its s~:ccr65czs and ~ $ t i g n r  d l  righl, brle s?d h r c w :  in and :o the &mrrgenlent: sfid 
311 rlgnrg thcircM and thetelo, fcs the United StZtGs JM :hrcx++iw1 k e  ?ififid. t6t~%n:c. inclu&-,; any 
or)'g31/ wpj.rk:M ItWU. and exlwskm lemls cup7/rlgP:. fot an" u s r  anb ~up3tcc,  vihpher SYJJ 

01 hemalter 908tcd. free from payment of any rmja2.5 ir further CUIgpjllSali~h 

2 C;cenm rrsc-vc-, .dl rr9hls in sn3 lo the C~~lpcsi : i i r~~s) .  rrclwJ;ng :1:e r;gilt In k snlc 
fiS34S~m to m$lrid or rrtychd 1hC Usc of a n j  CcnipO.:.lt~nn d: any 6me In Lte e.rrrrl[ L'ldl Lcenscr 
sh33 h9:5tS!  L ~ a r r - c  tu C U ~ S U  csinp any Crmcoss:iw:. L m n g ~  viaD ci.a m 2 s  wcfi 3% pracli-,ab]b 
aber i%eiA<??g rlolico. 



fa) V&Q nirnpq: WilK r a m  S cath indWide3l DbwnlJjrJ Ld d Rlna Tanc. a Sum cqrlal 
to t&cn+d& pCrentaQ3 of c b n t d  of a t b  gpliGjMc Cbif!pbSi[ihn (Uic 'LiciXlst2 Sh;te''j ik~l!i~FtYJ 
Dy ten p..tcent (10T, a! ih&e attljal pricctcfa?ged ta Customrs fcroactr PingTor~a Dbv~olwCed [We 
%in$ Tclll.? R3yFi!fyMi*). pro$idail Ifis1 Lr: na CIr~3JmStanmS GtGllrhG Ring TbW R~j'alP{ bc~ IESS Lhafi Y I ~  
h n n s  S;iaooTa~ch appliwbk C~rnprrwtion mulfipficil by f. 125 por D~\\~cloao' hor;p~ttimof:lw 
prize fil$nyi a~tik!$Cit~md. 

(c) f'h-%k? Fe.5 FOFC3ZhCBmp?55lM Mifiz?Jy mf7vcncd to a Ring Tam crFraph3= T G ~ ;  
s o n ~ ' ~ i e  ncn-recrjwsbte fiW19 lee cpU3liO Ule t lmsor  Sbwc bleach aFp-;eb!c Campaitrorl 
rndriplled by $55 [lhe 'Fixi-y Fee'')- Fer5~cUancc dO2ubL I a Fim Fcs lor a pElrU'culpr 
GbnjpOeitibn i: ;36iBJn a711CCfion wih tl* crml~n  a h  king Tons. at* :Iailn,-l Fixkn FQG ryill rat 
&% cfue if6bcft TC& k Isermwmd to dGmW~'mn~ .  Co~vei?&~*~ ifa GrZt@iCTo~n i s  
Liblv aeared Di' U&n@% $n ~dditionsd Fl~lng FeevnII mi bc due birrs s ~ l c a b l a  CcmpCsiticr) Is 
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4- lfdiiin Icct;. five (451 day3 am thr: end Of q u a ~ ~ a n h ~ l s l  $e$iut$, 4.3 vTtdia3 March 31, 
June 90. Smmbcr 50 J:LU Clcmrn>~f 31, tic~'nsxi ~11311 rend= ts G t e r a ~  3 Irtrq 3-3 dde:s~lc$ 
;Icc?antlng d ti! all Rlnp TOncs and G n e  Tatrr~ I;G'hhrrf3adsd; a d  iil) ail R~ng T G I I ~  zr7j i;rr~pllis 
To~mr  matad. Es#i nr,rntrntiri7 ahab rvporl eucri Cortr;to%liion by titla, ~ X ~ C J  coae ~ I I W C ~  p; 
lr~dzalod 07 SrAieduhz 4 and I??. Ihc? nUrnhsc tl O ~ i ~ l o a d s  and a e  rcsdb~tt sFp3i~;iblu Royal\iei, 
Jve he:wr&crr 5 o  atcornpec~ied by p3ymer.t 13 tlwn3or ai oll Ro~*fillks an3 Fit?,] Fees dur. r ~ l  
acm~ntings ad resultant rcyalhw a46 f 6 ~ f  shag Co br\%tarf!$d ) 2omh E@rpr?+~j lye, 8737 
'J5:thire hu'cvard. 8everiy k I . 9 ~ .  CX 9021 3. ZW: c l  P.&y~li*a 
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(I) If ~icensce fails lo pehrtn any of I& rnatsi;ll t~bkg,iianj f.&e!ert;?is age&Kent~r 
am# ruascn (uccfuding impsaibilily c f  pcrfomamo) =d su:lx t a u r e  h s sna  been r+.mcjEed b 
t i ~ a n ~ u r ' 5  szlisfadim qwiihin thirty 130) days aflw L i m ~ ; e c  @tw Licsnseo noliceof it. 

(111 ULiconsise rtft%n@tsb ass&nany. of ils rights under Uis zlg~mzqf ai&~cgt 
W O f 3  pnW L ~ ~ ~ C Y I  Cmsmt or U any af Uia,ce  nghis succeeds to any oher perann CN en4t;t by 
cpCfalion OllFe, 

[D) This Agreemmi will I3fixtiiiat8 awWrl16~3lb. ii'it'lbd ?.?he& if ticcnxe Isrlls~~err c r  
Ki+ e.3aet3 arc liqulddkd, cjrif Liiciii$Ci! {nwtvonk M if sipreading htifikm@<y, [cvfi 
rmrpankdcn. cr faro!f-&r relief frorrrih~ d&r ct'rert~&t%.~ Or \ I & ~ u i ~ ~ f p r ~ ~ d i h g .  isRE+ plaea 
with resped ta irmsee-ar it3 prop*? 

iij Licen3cr has f d L  r j h t .  ~ o . ~ e ~ a n d  authority tc enter 1nt0 t9Is s:te;.ern~l>i a9G lu $ran$ 
fa :he hens* all rights herein xt oui vpccl die tc.rrr,r; arrCcondiii+:+c?$ hei+h. 

!ill) IJccnsocwil pay any ond 61 fcer, royaPlts t l l u  bth6t rums d u ~  t3 t t~o srntpri i~g  of 
Shrt CrjmwRm: as ViCll t ls  to plrbl%hers andcopubfisfierz w h r i ,  11%r@$f a&$inis:et uliLq rev= b 
Ikhi2 Kljkl!ier; recd%tzled by ll kewunar. 

(I) l_icells@e ha; Ihe full right. p.i.v;rr and authdfi/ to on!erinto and pe;fnm r~rs 
;lgrcmentuz&n Wir teicu; and mnctiliorlj set forth I~srea- 
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&I Ihdsrildcrls W \ r E k f  d$fCRdlq such ds'i'al In a rtwrjnCrtoof$lCd Wib jnmUy Mm$. y n k g  
lthjnrdiitm &%allAgree not b KC& Men%%fiy Indemnirsr for ;any settlemelrtpaymt mbde bg 
IndemnllaotcUlo tlalrnate 
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ib. This Ag~eemn? %laTt be y5i6mZd by wd canshed inacwrd~cc *i,ith the I t . # d 3  a? Siaie 
of !~E%V yak 'rm75-s cOC& 6t1Sfj hi? ~dos iVe  $~it(i$dl&m OW any dispute arising kcrefmm. 

11. Tncs Agyoement ~3.3~tZntal l  of $13 WmC 3gfecd betxwn tP& partscs wid repxes ,'tip and 8s 
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(b) Sucn audll shall be cordudcd el RMGs eolc -Dense, c r u p l  Uld If ony mudit mvOalc an error resunlng ln 
an u n d c r p o y k t  lo BMQ of five p-nt (5.1.) or mom of Uie lotd a m m t  socounlcd lo RMG d u l i n ~  Ulerccouhting v ~ r I o d s  
sudtcd. Ulcn Liccnsea shall pay to 0MG ab rco.onJble nudl1 mot;, including tmvel, 11o!eI nnd per rhainx. lowlhef  will1 the . 
underpaynicm. 

Any royalty shoman shall ocar l&relal  thc cornpoSlepn'mo reto" (as published h Ine Wall Su=l Joumd) plus two 
:?rent (2%). . . 

; -. ,. 
6. Licrnlea m y  not rrcGgn. transfer or sub-lioclw;o any o l  ik rig* hcrcrrrXI~I wltnolrt BMG's Orior ~ r c i l k l l  conacnt and 
u ~ y  purported such asclgnrnont. Irmcfor or Ecence shall bo void nbhith. . ... . 

7. (a) BMG may terminate this Agruemnl by g l u h ~  L t ~ s c c  ~ l i m  m any of rho Idlovring ~rcurnslanm3: j 

I1 Ucom40 failc to perfomany or iLs nulerlal obngotions undcr this aorec?lncnL for any r r a x n  (inauaing I 
Imposs;bii!f orprrlo~rn=-) and r v v l  bibre nsa 8-L bean r ~ m d l c d  l o  BMGr n l h k c h  r i th ln lhidy (30) daya an., OMG 
glwa Ucar~ree nolice ot it. 

I 

) I f  l is rc iee  ancmp(a to acign ony ofik rlghts W r  UUs ogrcuront wimor~t BMGS prim wrillen comcnt.jor i f  
any d t h o c o  rights sueeeuh to any obhar pemon or enmy bv opcraGn of 1.w- ; : 

(Ill) 11 rhemntro! or awnushipof Lloeruee o r  lhu mojorlly of Uccnsettk c s p W  slack va;ls. dirccllly or lndi~ccby. in 
any ppcr~on or e@ty exeept lhc puzons or cntilicc m o  pclually own Lkmscds omandig mpllal $lock now. wimoul GMYs 
p h r  Wrillell cons&. . . 

(b) ~ h 4  ~ g f - = m M t  willicnnlnnlc mulom~~enrly. wicnovr nctlce. If UaCnsae Ir di io lvod or Im as8als ore liauldnlcd. or!il 
Llconsee beunno i luolvant or H e pmceedlng in b3nkRIDtcy. fa a rearganizatlon. nr  for olhm mlielfrom lha cloln;a of ! 
nedil6m. at dny similar ~~dlna Okfr; p l a u  will1 r e w e d  io h n : e c  o r  i lx pio~cr(y. 

(c) A Icrmlnalion of Iho Agrcemcnl undor this paragjph 7 tviU not hll or atfact any or 6 M G s  olhcr rfgtlls. 

(d) Upon Ole oypiralion or larmlnnlion ol tho Twrn. 311 nf I-icemee-s rlghls hemtrndcr ahall lermlnotc. l.iccnscc shall ' 
k W r a w  tho Ring Tones hcrcunder h n i  tho dabbaro of posw'bla Culomcr mlrlcval and c l ~ d l  make m rurltlor uzc 01 Ule; 
Gxnpo~i~;on(s). oor d l h e  Fililco. Rcmdhlfts or Rlng Tons wlulwwor. Uancce chon c)csrray ell of lho Ring Toncc and shan 
d;tl;n GRaen (45) dayc a b r  the end o l  Lhe Term dduor  to DUG an hmdaun ov;dondng crrcir d e r l d o n .  

8. (a) F d l l l 6  ¶Vol&ncc a1 doubt. no rlyhls oro gradad in any rccoming in lh CoInpo~ltlon(~). and cio r i g l ~ ! ~  sic 
o m r ~ k d  ahcr then lhose oxprcsdy mterrcd 10 tarem. 

(b) I.kcmee &aU nalissuc any prca~  tcleases orothorforms of pbl ld ly  rnalcrinls wl~ich maha rwlercncc lo BMG ocLl11s 
agreemem w h u t  lhe prior d e n  conscnl of BMO. 

(c) UMG will have no obllOJUon to renew or enltnd lhc Licenso oher rlje ctld of ll'c Tom. ~ n d  may dodinc lo Uo so 14 ils 
rmrcr;lric~d disueuon. 

(d) Lioernoo .ha11 be rcrpenziblo for cowring. and paylna lor. whatcvcr public ~ e r l o m c e  I lcmscs requil~ri l  in 
~ n n c d o n  W I ~  11s Rind Tone conn'u throughout the Tenllory. For svoldence ot doubt. i f  is zknour!cdged atid ngmad llm the .- 
RoyaJIy shall not bc hdusho  of public perforrnana m i c a  poyablo In w~ecUon w ; ~  Ring Toncz. If ally, and IIO public 
pcdmmulce liccnse is yranled haisunder. 

( t ic fnaoe ahall takc dl ~ t c p s  r&monably nacorssry to 3-m md nuinr5n pmlacllon of the CompostUons. by W ~ Y  of 
mcmlion or W b i s e .  undcr copyright m d  equimlen or simller lour mroughoul lhe TeNUow. 
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0. 7hia  Agrtfmcnt ahall ba gowornad by and conllNcd In acnordmcc whh lhe laws of the Stato of New York urh65~ 
court-, shag lrove exclusire Ju~isdlcb'an aver any dlspure arang homfrom. - .. 

lo. Thls &~-cnt wn!oinr ~n of b e  tsnna sgroad b c h . ~  tho p?rlias 3 r d  rnptaces any and 311 prevlous ogrca~~h;r\b 
whclhcr written or on1 a n c r m l n ~  R e  subjca mnllcr hereof. 

A S  WITNESS the hands of the petiies thu day and year Grsl above rvrincn 

8 M G  Sonos. Inc Carcars-BMG Music PutM;shlnfl. Inc. : - . .,. 
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RING TONE LICENSE 

Agreement made February 1,2005 between BMG Music Publishing NA, Inc., 1540 Broadway, New 
York, NY 10036 (hereinafter referred to as "Licensor") and Lagardere Active North America, Inc., 
1633 Broadway, New vork, NY 10019 (hereinafter "Licensee"). 

For good and valuable consideration, Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the temlory of the 
United Statos ('tho Territory') for a term commencing on February 1. 2005 and expin'ng on January 
31, 2006 ('the Term") to use tho musical works listed on Schedule 'A" attached hereto ("the: 
Composition(s)') (but solely to the extent of licensor's interest therein) as-follows: 

(i) To create an arrangement of the Compositions consisting of musical tones (the 
'Arrangement") provided that in no event shall any arrangement change the basic melody or 
fundamental characler of Ule applicable Composition, and record up to thirty (30) seconds of 
an Arrangement ((he "Recording(s)"); 

(ii) To transforn~ the Recordings into mobile ring tone formats or to incorporate up to thirty (30) 
seconds of a Composition as embodied in a pre-existing masler recording (a "Master 
Recording") into a ring tone format (individually and collectively, a "Ring Tone"); 

(iii) To croalo a database containing the Ring Tone(s) available to Licensee's customers or 
subscribers andlor lo third party companies serviced by Llcensee ("Third Party Companies") 
which in turn service customers or subscribers ('the Customers") 

(iv) Subject to paragraph l(b) below. to synchronize Ring Tones with graphic images (a 
"Graphic") (collectively, a "Graphic Tone") which may be viewed solely on a Customeh 
mobile telephone; 

(v) To download or othewlse transmit Ring Tones or Graphic Tones onto mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a "Download"). for the express 
purpose of such Ring Tone@) sounding as 3 ringing alert on such mobile telephones: 

(VI) To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Custornefs mobile phones and Licensee's and/or Third Psrly 
Companies' web site(s) for the sole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activities shall be conducled at Licensee's sole expense. 

(b) Nolwithslanding anything to the conlrary contained herein. each Graphic Tone sha!l 
be subjecl to Licensor's prior written approval and shall be lisled on Schedule "5" allached herelo. 

(c) Schedule "A" and Schedule "B" may be amended, in Licensor's sole discretion. from 
lime to time as reasonably requested by Licensee on a composition-by-composition basis, subject Lo 
the terms of this Agraement. In addition, Licensor may, in its sole discretion, Inform Licensce from 
tirno lo lime of additional Compositions it wishes to make available lor license hereunder. 

(d) All Arrangements created pursuant to this license shall be considered a "work madc 
for hlre" for Licensor. In the event the Arrangernents shall be deemed not to be a work made for hire. 
then the Licensee hereby sells. assigns. and lransfers over to Licensoi, and releases and quilclairns 
unto Llcensor. its successors and assigns, all right, title and interest in and to the Arrangements and 
all righls therein and therelo. for the United States and lhroughoul the world, forever, including any 
and all copyright terms. and all exlension terms of copyright. for all uses and purposes whether now 
known or hereafler created, free from paymenl of any royalty or further compensation. 

2. Licensor reserves all rights in and lo Ihe Cornposilion(s), including the right in its sole 
discrotion to restrict or rescind the use of any Composition at any lime. In the evmt that Licensor 
shall requesl Liconsec to cease using any Composition. Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence, Llcensee shall pay to Licensor the rollowing; 

Lagardere Inccivn plortl~ hacrica (EklGl 2-4-05 
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(a) Rinq Tonos; With respect to each individual Download of a Ring Tona, a sum cqual 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the actual price charged to Customers for each Ring Tone Dowllloaded (the 
"Ring Tone Royalty'). provided that in no circumstances shall lhe Ring Tone Royalty be less than the 
Licensor Share of each applicable Composition mulliplied by $. I3 per Download irrespective of the 
price (if any) actually charged; 

(b) Graphic Tones: With respect to each Individual Download of a Graphic Tone. a sum 
equal to ~ c e n s o i s  percentage of conlrol of each applicable Composition (the "Licensor Share") 
multiplied by fifiocn percenl(15%) of theactual price charged lo Customers for each Graphic Tone 
Downloaded (the"GraphicTone Royally'), provided that in no circumstances shall the Graphic Tone 
Royalty be less than the Licensor Share of each applicable Composition mulliplied by 3.20 per 
Download irrespective of lhe price (if any) actually charged; 

(c) &hgn~n: An advance of 65.000 recoupable from all Royalties payable hereunder. 

(d) If at any time during the Term hereof Licensee pays any royalty, fixing or olher 
service fee in connection with its Ring Tone or Graphic Tone service wilhin Iha Territory lo  any olher 
owner or administrator of musical compositions hlgher than the Ring Tone Royally, ~ r a p h i c  Tone 
Royalty or Fixing Fee specified hereunder, on a per composition basis or otherwise, Licensee s h ~ l l  
pay such higher royally or fixing fee to Licensor retroactively to the first accounting period during 
which such higher royalty or fixing fee is accounted to such other owner or adminislrator. 

4. Within forty five (45) days after the end of each qilarteranntl_al period. 1.e. ending March 31. 
June 30, September 30 and December 31. Llcensee shall render to Licensor a true and detailed 
accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and Graphic 
Tones created. Each accounting shall report each Composition by title, song code number (as 
indicated on Schedules A and El), h e  number of Downloads and the resultant applicable Royalties 
due hereunder and be auompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded lo BMG Music Publishing NA. lnc., 6750 Wilshire 
Boulevard. Beverly Hills, CA 9021 1, alln: Director of Royalties. 

5. (a) Licensee shall maintain accurate and complete records and books of account 
detailing lhe creation of Ring Tones and GraphicTones hereunder and all ~6wnloads and containing 
all other information needed to compute and verify lhe amounts payable to Llcensor hereunder. 
Licensor may audit those books and records. Licensor may make such an examination for a 
particular statement only once. Liconsor may conduct such audit only during Llcensea's usual 
business hours, and al tho place where it keeps the books and records lo be examined. on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensots sole expense, except that if any audit 
rcveals an error resulting in an underpayment to Licensor of five percent (5%) or more of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay lo 
Licensor all reasonable audit costs, including travel, hotel and per diems, together with the 
underpayment. 

(c) Any royalty shortfall shall bear interest at the composite 'prime rate" (as published in  
the Wall Street Journal) plus la0 percent (2%). 

6. Licensee may not assign, transfer or sub-licence any of its rights hereunder without Liccnsot's 
prior writlen consent and any purported such assignment, transfer or licence shall be void sb inilio. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreemenl far 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensofs satisfaclion within thirty (30) days afler Licensor gives Licensee notice of it. 
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party. Indemnitor shall defend any third party claim. at its sole expense, with counsel approved by 
Indernnitee, except that, at Indernnitee's option. lndernnitee may defend the daim (at Indernnitol's 
sole expense) and shall consult with lndemnitor about choice of counsel and Ihe conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitor's prior written consent (such consent not to be unreasonably withheld or delayed), so long 
as lndernnitor is actively defending such claim in a manner consistent with industry norms, unless 
lndernnitee shall agree not to seek indemnity from lndemnitor for any seltlemenl payment made by 
Indemnitee to the claimant. 

9. (a) For the avoidance of doubt. no rights are granted in any Master Recordings 
ofthe Cornposition(s) or Graphics, and no rights are granted other than those ekpressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity malerials 
which make reference lo Licensor or this agreement without the prior written consent of Licensor. 

(c) Ucensor will have no obligation lo renew or extend the License afler the end o f  the 
Term. and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing, and paying for, whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt. i t  is acknowledged and agreed that the Royalty shall no1 be inclusive of public 
performance monies payable in connection with Ring Tones. if any, and no public performance 
license is granted hereunder. 

10. This Agreement shall be governed by and construed in accordance with the laws of the Stale 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of the terms agreed belween the parties and replaces any and all 
previous agreements whether'writlen or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written 

BMG Music Publishing NA. Inc. 

Lagardcre Active North America. Inc. 
C 

Lagilrdero F . c L i v ~  North America (BMG) 2-1-05 
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RING TONE LICENSE 

Agreement made January 1.2005 between 8MG Music Publishing NA. Inc.. 1540 Broadway. New 
Yo&. NY 10036 (hereinam referred toas "Licensor")nd 9 Squared. lnc. 2128 isrn Street. 2M Floor. 
Denver. CO 80202 (hereinafter . L i cen$~ .~ .  

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) . Licensor grants to Licensee the oon-exclusive license for the territory of the 
United States Cthe Terfitorf) for a te? commencing on January 1.2005 and expiring on December 
31, 2005 Cthe Term') to use the musical works fisted on Schedule 'Ao abched hereto rthe 
Composition(s)') (but solely to the extent of Licensor's interest therein) as fdlows: 

(I) To m t e  an amngement [of the Cornpasitions consisting of musical !ones (the 
-Arrangemeno provided that in: no event shall any arrangement change .the basic melody or 
fundamental charader of the applicable Composition, and record up to uilrty (30) seconds of 
an Amngement (he 'Rmrding(s)''); 

(ii) To transform the Recordings into mobile ring tone formats or to hcorwiate up t O  thirty (30) 
seconds of a Composition a; embodied in a pre-existing master r&ording (a "Master 
Recardlnn into a ring tone for6at (irldividually and collectively. a "Ring Tone"); 

(i~i) To create a database containkg the Rlng Tone(s) available to Licensee's customers or 
subscribers sndlw to bird p& companies serviced by Ucensee (Third Party Companies") 
which in turn s c ~ c e  customer$lorsubscribers Cthe Cusfomers~ 

( i )  Subject to paragraph l(b) below. to synchronize Ring Tones with {graphic images (a 
"Graphic") (collectively. a "Graphic Tone3 which may be viewed solely on a Customefs 
mobile telephone; I 

(v) To download or otherwise t ranv i t  Ring Tones or Graphic Tones onto mbbile telephones (for 
a fee w otherwise) for pmopal use by the Customers (a 'Pownloakl"). for the express 
purpose of a h  Ring Tone($) sounding as a ringing alert on such mobile leiephones; 

(vi) To promote and advertise segments of the Graphic Tones or Ring Tonesa(not to exceed thirty 
(30) seconds each) on Cus$met's mobile phones and licensee*$ t end lor Third Party 
Companies' web site(s) for theasole purpose of allowing a Customer to preview a Ring Tone 
before purchasing same. 

All of the foregoing activilies shall be conducted at Licensee's sole expense. 

(b) Nohrnthstanding anythipg to the contrary contained herein. each Graphic Tone shall 
be subject to Licensor's prior Milten approval and shall be listed on Schedule '8" attached hereto. 

(c) Schedule 'A'. and ~ch'edule '0' may be amended, in ticensol's sole discretion, from 
time to time as reasonably requested by Li~ensee on a composition-by-composihon basis. subject to 
Ule terms of this Agreement In add~tron. Licensor may. ir, its sole discretion, inform Licensee from 

to time of additional Compositions it wishes to make available for license herkunder. 

(d) All Arrangements c r d d  pursuant to this license shall be considered a 'Wrk made 
for hirea for Licensor. In the event the @rangernents shan be deemed not to be a work made for hire, 
then the Ucensee hereby sells, assigns. and transfers over to Licensor. and releases and qu~tclairns 
unto Licensor. its successors and assii3.n~. all right. title and interest in and to thb Arrangements and 
dl rights therein m d  thereto. 101 the United States and throughout the world. f?rever. including any 
and all copyright terms. and all ex tens:^ teMls of ccpyright, for all uses and purposes whether now 
known or hereafter created, thw from payment of any royalty or further compensation. 

2. Licensor reservfs all rights in and to the Composition(s), including the right in its Sob 
discretion to restrict or rescind the use of any Composition at any time. In the event that Licensor 
shan request licensee to cease using m y  Composition. Licensee shall do so as soon as practicable 
after re-ng notice. . 

3. In consideration of the foregoing licence, Licensee shall pay to Licensor the following: 

9 Sqtnnced I n c  (BML') 3-30-05 
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. . 

(a) Rinn Tones: ~ t h  to each iitdividual ~ownioad of i i : ~ i n ~  Tone; a A m  equal 
to Licensor's perc6ntage of control of eah' applicable Cornposition (the "Licensor Share") multiplied 
by ten percent (1 0%) of the adual price c?iarged to Customers for each Ring Tone Downloaded (the 
"RingTone Royally'). provided hat in no +cumstances shan the Ring Tone Royaltybt? less than the 
Licensor Share of each applicable Composition multified by $:iB p& Download irrespective of the 

, . price (id any) actually charged; 
. . 

@I Gsohic Tones: Wrth respect to each individual Download of a Graphic Tone. a sum 
equal Lo Licensor's percentage of conhol of each applicable Composition (the 'Licensor Share') 
rnultjphd by fifteen percent (1 5%) of the 9 W  plRX d l ~ ~ g e d  to Customers for each Graphic Tone 
Omloaded (the 'Graphic Tone Royaltyl); pmvided that in no cleumslances shall the Graphic Tone 
Royalty be less than the Ucensor Share each appti i la Composition mukiplied by $.ZO per 
Download irrespective of the price (id any) Wually charged; 

. . . . . .  
(c) I f  at any time during thq T- +dl lei&& pa& i6yaky. other . - . ; 

service fee in connedion with its Ring To& or Graphic Tone'$cNkeNkeWtrin theTe'mtory to any other 
owner or adrninistralor of musib! composhions higher than .* .w; T@e.Royalty. G4phic Tone . . . 
Royalty w F i g  Fee specified heradar1 on a per cgmpoaifitin -&sis.bt otherwise.-tiCensfj6:shaIl . .  
pzy such higher royalty or f i  fee to L i i : o r  retroa@@, 16 thefirst acdt%ntiiigpe&d during 
whi& such higher royalty or fixing fee is akunted to such other wmdr.ora.dministratc)r. . . . .  : 

. . . . .  . . . -  , - .  . 
i '. . . . . . . . . . . . .  I:..... . . .  . . . . . . . . .  . . . . . . . .  . . m ~ ~ f ~ . & ~ ~ ~  *b&e @ -d!comp$,i&&- A~&. &.j,kG,: &nalnM~Dtei.Remmin~r. . . .  

"Record Companiw7 who may enter I: 'agree.ments .Mtfi LicenMe ~ i ~ ~ l i ; i o v i d 8 , ' a m o r q o ~ e i  
Mlngs, Mat the Remrd Companies Mil pay: to Licensor a rijyalty in Cbiririedion wit~:Ciimpositions - 

contained in Master Rirdingg:eip lo i tedd Ring Ton@ i jy ~ * e  (Uie,lRC Tb~iek").:~Oi~lj tdthe . - . 
' 

extent that Licensor errtefs irito ie.iar%$ r i n s e  'age$.ents With R = t d  CompanieS.'.&nc&iiiin'g' . . . . . .  ! 
such RC Tones. Ucensee shall not be obligated pay Licensor Rmg Tone ~ea l t i ek  in connettion 

. . with such exploitatiqns. .~ ! - . . . 
. . . . . . : : . . . .  . . . .  1 .  . . .  . . . . . . . . .  : . , .  . . . . .  . . . . . . . . . . . . . . . .  i . . . .  . . . .  4. ",,-thin (45) days if& A'., &, qiis&j"nuai pe"od; i;& e;diny .h;lgi&: ji,> 

June 30. September 30 and ~ecernber 51, Uceji$ee shl l  ender li! t&iii.Bor a d e  b"d .detailed .- . - 

acunmthg of (i) d l  Ring Tones-and ~ r a p h i c ~ o ~ s  D.~nloailed:.and.m:ill Ring Tories and Graphic . 
Tones m. Each awnntihg shalt !n?hrt &-.Cornposiibj .by tiil&+bng :.&& .numbir: (a$' . 

i n d i d  on Sch&luIes A. a d  8);. fhe d m b ~  .of Dombads a@!he:-~~ii l tant. . . . . . . . . . . . .  applj~bli?'~6f~~tlei~:. . .  

due-hqeunder and be ac&mplniea by - g ) & e n h  Li+sor ot all Royalti& diie. A l i ' a m r i n t i ~ s  'dnd :' 
r e s u W  royalties and fees shall be foeaided ~ O ~ ~ M G ' - M U S ~ C  Publishing NA, Inc!, 8750 Witshire. . 

Bdovard, Beverly Hills. CA 9021 1. atin: :Diuedor.of Royalties. 
. . . .  . . . . . . . . . .  . . .  : . .  

5. (a) shaU m a & i n ' & a : j " d  &&m:&&& $h <+@f am~nt .:,, ' . :  . , . ; .. 

deti&ig-the creation of Ring Tones and Grabhic Toiieg bender and glllO-loads 2nd coniaining. . : . . 

' 

a1 other information needed to compute +d verify ttieafimnb payable to.ticensoi hbreunder. . . 

Licensor may audit those books and rtcords; Licensor may m6kesuch anxrnirialign for a . .: . . . . .  

pattbdar statement only once. Licensor may condud$~~at id~tCinl f~Gi l i ,~  L ~ c ~ " s +  usual i . . .  i 
busiwss hours. and at the-place Meie it keeps thk baoks'%itd to be examined. on at least. . . 

. .  
. . . .  t h i i  (30) days prior notice. . 

. . .  : . . _ . .  . . . . 

such audit shall be conducted at. ~ii;erjsorir solti .e~,iinie, ex i i i t  that ii.ahy. m d d  ; . . 

. . &is an errm..resutting in .a' un'derpahd to Li&n.$%d five percent (6%) ot more.ol the:total 
amount accounted to Uc&nsor duiing ~e BcuyJriting pa'tods W e d .  men UceriM'shari -pay: to 
Licensor Sl reasonable audii cbsts. itjcluding tr;dve!. hole1 and per diems. together Gith the  
underpayment , .  

(c) Any royalty shorttall shall bear interest at Ihe composite -prime rate' (as publtshed in 
the Wan Street Journal) plus hvo percent (2%). 

6. Licensee may not assign. transfer w sub-liince any of its rights hereunder w~thout Licensofs 
prior written consent and any purpoFted such a88ignment, transfer or licence shall be void ab inrlio. 

9 bqu.w-3 Inc ( W C )  3-30-05 
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7. (a) i-kxnsor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Lieens= fails lo perf+'any of its material obligations underthis agreement f i r  
any ieason (including impossibility of peqormance) and sUch failure has not been remedied to 
Licensor's satisfaction within thirty (30) days after ticenxxgives Licenseenotice of it- t. 

. . 

( i )  r License& attempts ra $siie" any of ib rights iwer this ~~reern{nt iiiihou! 
Licensor's prior w&en consent, or if arq ofthose rights Succeeds to any other pe+on or entity'by 
operation of law. . . .  

. . . . * . .  . . . .  
. . . . . . .  . . .  i :. 

(iii). If the contrOl or ownership of Li!5?ri~ee'~i majo."ty iif Li&&k'$ c i j i ~ l s t 6 i  . . 
. . -  

vests. duedy or indlectly. in any persoljl or MutL ex&pl thepersons orehtiti* who actually own 
ticensee's outstanding capital stock n*. without ~ceirso(s prbf written cons6nt. j . 

.L_. 
. . . . .  : i . . . . . .  . . . . . .  

.: 

with resped to .Licensee. or iWpro+rty. i ,  : . . . . . . . . .  . . .  . . .  . . . .  . , . . . . . . . . .  . . . . . . . .  . . . . . : .  I :  : - . , . .  
(k)  A terrninafion'of fhe ~ ~ { ~ e r n e n t  undki thk.b&ig;dph 7 &I.noi fi+ii$r-ika &ni.of . ., ' ' 

~ k e ~ s o i ' s  other rights. . , . . . . . 
. . . . .  . . .  . _ .  _ . _  . . . .  . . 

9 '  . . . . . . . . . . . . . . .  . . . . . . .  . ;  . . . . . . . . . . .  . . 
. upon he.e:pid-ti& te&i"ation @fih&,hh>i, of-Li:&"&$;.86titiiihe&uiider , . . 

shall terminat& U q s e e  shaltiifhdra$.$$ Riiig ~;j'&-:ii~f&id& f i o m . ~ ~ . g a ~ ~ ~ & ~ f  p&sijjle. (-.  . . 

CLIs~0mtW retrieval and shall make no Nrther Use of theC&ni.$itid~(s),. of of t h e ' ~ & d i i i t l g S  D i  Rind. 
Tones whatsoever. 

. . 
; .  . . < . . .  . . .  . i ' .  . . . :  . . . . . .  . . . . . . .  . . .  . . : .  .:. . . . . . . . .  . . .  i , ;  . . . .  . . .  . . . . . . .  : . . .  Licensor iepiEs8~ts,~~4,+nts; and .;9.re'ek :&. fi,&s r e + p e ~  . . - 

8. (a1 
Share of the Compositions described in!Sc;hed~iles.~~&d €3): 

. . . .  . %  - . . . .  1. : . . . . .  . . .  . . . . .  . . , . . . . . .  . . . . . . . . : .  . . . . . .  . . . . . . . . . . .  
. . . . .  . . . .  Lice,,sor hss ful,:right; hei. autt;o"ii;.rq-liter 6irz:w ag&4~& ;;i"i .e.G&"t.. . : . 

lo the Liceri3&? all rights herein set out upon Lhe tehsand .-diUijiis-tie~iri- , ! 
. . . .  . . . . .  . ?  ; . - .  ... i , . .  . . 

( i i )  The Qmfio;md are bmAl'&py&ht&J works Bnd in &Qy infringti'thb.@pyright . . 

or oUler rights of any third party. . . . . . . 

. . 
. . . .  

> - . . .  . . . . .  . . . .  .: . . . . . . . . . . . . .  
3. . . .  

(iii) . .L=tisW will pay any @d all f&S, rhy=nj&~i j  mer"& &e'i,.Ule-&nswriters 
the.com&tions as.wellas t i i p ? b b ~ r s  and copublishbra whom.~enk~raahi"j$t&r.&ah iespect to 
the royalties eceived by it hereunder. . i . - . .  . . 

. . 
::. 
, . (b) Licensee vmmnts, repr@s&ts and %gib& as fdllk~s: . . . .  
. . 

> . .  

. . (i) Licensee has the full tiih<p&&5r &id &h%b to &f i r  intd and derfonithiii . . 
agreement upOn the terms and conditia)sseIforth herein. 

. . . . . . .  . . . . . .  . . . .  . . . .  . :  . . . . .  . . . . . .  .. ; , < .  1 (ii), , . E~~~ sh jll !ak= irtejls .&&anabb"&iis;aYY a ' d ; i ~ a Y ~ n . p ~ o ~ & o n  

of ~le'~ompositioii3, by way of enuyplion'or otheiwis&;u.der copyright and eqLiial&t or..$linadi laws 
. . lhro&hout the Territory. I c 

. . .  . . . . . . .  . . . :  . . 

. . - (iii) Upon receipt if wri i~r&wt ion  from ~i&&, ~ i & ~ ~ ~ * ~ l l  r(ot. to1he extent , . 
permitted by 1%. l i i e  any Cume( .  & o k  IJ&~ that &'engawd.iti pi&y; illk.gaf:=&&& . : 

unauthaBd- ofthe fig Tones '~ the~~~$&j&s', bttha h8j'dtj,e;wise &$b ded/gnated 
by the R W .  IFPI Or other such body 3s an ilkgal p r b d d i  ar dis(ributor. 

: : . . _ . . .  
. . C i )  ' .~censeeshsn either &ntro~ arid& hag'va]id '&d e&&atj;b-i&n&& ~ i i i h  ; 

the.appliwble rights hglderk with ret~peirf ti all ikpdi of th& Rng-fme iervice3n&$nb; without . ' ,  

limitation. any Msster Recordings andlor Graphics. 
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. . .  . . .  . . . . . !  

' (c) Each Party ( ror~ l isep< i~~ks:+nde inn+~~ ihan indemnify, dednb ~ n d  holdthe 
other party rlndernnitee'), its successoF. $S3igriS. agents and licbnsees, free ahd: hirmless'fmm and 
against any and all claims. demands, dapag?. expenses. losse? or asts (includitg reasonable 
attorneys' fees and costs). or any sum3 paid in ~ t ! l e m ~ t ,  arising out of or hClJrred as'a direct result 
of any acwl breach of the representati4nS warranties. agreements and undertakiFgs of or by the 
party concerned. lndeinnitee shall notif$ In'dernnitor of any daim presented to lndemnitee by a third 
party. lndernnitw shall defend any WFd:pafty claim, at its.sole expi?nse. hth m'n'sel8'pproved by 
Indemnilee. ~ ~ c e p l  that at lndemniiee*~oqtion, hdemnita.6 may defend-lhecljirn [ ( i t  Indi.mriitor's : : 

sole expense) and shall consult with Ind;enjnilot about droice of ensd.and the ~ n d u c t  of the. . .  

pfoeedhg. NO- dajm asserled by? tfiifd party mey be settled by 1.nQemnifei: without: 
Indemnitofs prior written consent (suchmnsent not to be unpasonabiy vhlhheld 'dr dday&).'so long. 
as lndemnitor 6 actively defending $udt:d=irn in a manner qns ismt  ifid"sd."drms..u.nless 
lndemnitee shall agree not to seek indenjty from Indemnitor for awsettleinent pbyri1ent M e  by . I 
lndemnitee to the claimant I ,  1 i . . I .  . . . .  

. . .  . . . . . .  . . .  . . . . . . .  . . .  ; .  I i .  . .  ..........:... .:: . . I  ..::.. ..: . - .  
9. (a) .. Far th= a i i i d a e  ~f 'd&bt  I, . hi3 . "ghts:&'i,&nted in-any:M~.@~i. .~~~5idi"g$. ' :  . .: . . . .  . .  . 

of the Corn@osition(s) w Giaphii, and no figtiti are gr&-tted.&-.than thq<eexpf6s5ljii~k&d'to . . . .  i 
I :  . . .  herein. . :  . . . . . . : . . -  - 1  . . :  . . . .  . . . . . . . . . . . . . . . .  . . .  . . . . .  . . . . .  . . . . . . . .  . . . . . . . . . . . . . .  1; 

. . . . . . . . . . . . . . . . . . .  . . . .  1 
. . . . . .  . . . .  . . . . . . . .  . . . .  . . .  ..:.;.. .:.- (PI. . . .  ~&ti=& s.&.,,of /ssU6 =b);.prw ieleasa.oi;th&$ef ;~f.i;ui;~&~t~rliri~t;ri;i, ..... : . . . .  

which make-ref&en~e to Licensor or thii agreemgnf witbdut the i&~aii.&*&it bf ficen$oi% . .' :. ' 
. . . .  . . . .  . . 8 .  

. . . a  . . . : . . . . . . . . . . .  . . .  : :  . : . .  .! . .  . . . . . .  . . (Cl. , , C i ~ & - i  i&i,'I.,j,5v$ a$$i & th.e. , 
Temi. and niay decline todo so in its . . .  . . . .  i . . . . . . . . . . .  . . I .  .~ : .  . . . . . . ' . .A .... . . . . . . . .  . . . .  : I . .  :,'. . . . . . . . . . . . . . .  . . $ . , , < .  . . . . . .  

. (d) .. - : . lj&i&iee shall be. iesponsfi~e ~.foi:.$&&~j'&g;:::Qnd:; :&h$ ,!;Mi, : m~~~Qci..-.~~j,~ic . ' 

. 

peddrmrim lii;r:n&s reg<ied in-coririCd+ii' &6 U S  -Ring ~~nd.'&**[:t~i;&"jl;&ut ihe'.~erfit&y. .Foi . . .  
avoidane doubt. it .;3.scknii&,dg&: ad .abrk-a: &jt the ..R;j&b..gha,,:i;ijt, a&. i&,;ei.&i;i - : 

. . 
performance :miiies p&$ajrable in con~$~tioil with Ring- '~on&s,. ii- -aiiy, "6 fpkbfic pbrfoiriran+ ; 

: .  ! license is grqnted hekunder. , .  A 
. . .  i . ;  . . -  - I :. .:, . . . . . .  . - .  . . . . . .  

. . -  
. . .  , . . : . i .  . . . . . . . . . . .  

. . 
. . . . . . . . . . . . .  . . 

ThjAgiiih ent &anbe Bove4ed nd &fih6din ~ k ~ ~ j n i ~ : b ;  h&.Li&c ii,:: , . . 
of New York wh&e coUrt9 sha!! have ddu$ve jy~dich'dn av&;jn)di$ptk~aiitjinfq hekefroin: , . . . . - . :  . . . . . .  .... : . : . . . . . . . .  . . . . . . . . . .  , .  ; .  . . . . . : .  . . ! . ' : . . .  ; . . . .  . . . . . . . . . . . .  . . . .  
11. This &&ment.co&ins.ail of Grins. a G & ~ b e t w e e ~ . h ~ . ~ i ~ r t i &  adi;&pia& any &,b 511 . . 

previous agreements whelher written o; oral mmming the.subjed  ma^& hereof; 
1 . . . .  . . . . . . . .  . i .  . ' . . . 

. . . .  AS WITNESS the hands of the parfies.lh&day and yea; first ;bo,ii&tj&n ' - i 

BMG Music Publ&hir$j NA, Idc, 
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RING TONE LICENSE 

Agreement made January 1, 2005 between BMG Music Publishing NA. Inc., 8 Zomba Enterprises. 
lnc.,1540 Broadway, New York, NY 10036 (hereinafter referred to as "Licensor") and Moderati. Inc.. 
500 3rd Street. Suite 460 San Francisco, CA 94107 (hereinaner "Licensee"). 

For good and valuable consideration. Licensor and the Licensee hereby agree as follows: 

1. (a) Licensor grants to Licensee the non-exclusive license for the territory of the 
United States, ils territories and possessions ('the Territory") for a term commencing on January 1. 
2005 and expiring on September 30. 2006 ('the Term") to use the musical works listed on Schedule 
"A' attached hereto ('the Composition(s)') (but solely to Ihe extent of Licensor's interest therein) as 
follows: 

(ii) 

(iii) 

(vi) 

(vii) 

(viii) 

To create an arrangement of the Compositions consisting of musical tones (the 
"Arrangement") provided that in no event shall any arrangement change the'basic melody or 
fundamentalcharacter of the applicable Composition. and record up to forty-five (45) seconds 
of an Arrangement (the "Recording(s)"); 
To transform the Recordings into mobile ring tone formals or to incorporate u p  to forty-five 
(45) seconds of a Composition as embodied in a pre-existing master recording (a "Master , 

Recording") into a ring tone format (individually and collectively. a "Ring Tone"); 
To- create a database containing the Ring Tone(s) available lo Licensee's custome~s or 
subscribers andlor to third party companies serviced by Licensee ("Third Party Companies") 
which in turn service customers or subscribers ('the Customers") 
Subject to paragraph l ( b )  below. lo synchronize Ring Tones with graphic images (a 
"Graphic") (collectively. a "Graphic Tone') which may be viewed solely on a Customer's 
mobile telephone; 
To download or otherwise transmit Ring Tones or Graphic Tones onlo mobile telephones (for 
a fee or otherwise) for personal use by the Customers (a "Download"). for the express 
purpose of such Ring Tone(s) sounding as a ringing alert on such mobile telephones: 
To allow Customers to transfer the Ring Tones to and from a virtual storage locker provided 
by Licensee andlor Third Party Companies; 
To promote and advertise segments of the Graphic Tones or Ring Tones (not to exceed thirty 
(30) seconds each) on Customer's mobile phones and Licensee's andlor Third Party 
Companies' web site(s) for the sole purpose of allowing a Customer lo  preview a Ring Tone 
before purchasing same; 
To make. and allow Third Parly Companies lo make. server, incidental and buffer copies of  
the Ring Tones solely in connection with the exercise of the rights granted hereunder. 

All of the foregoing activities shall be conducted at Licensee's sole expense. 

(b) Nolyilhstanding anything to the contrary contained herein, each Graphic Tone shall 
be subject to Licensor's prior written approval and shall be listed on Schedule "B" attached hereto. 

(c) Schedule "A' and Schedule "B" may be amended, in Licensor's sole discretion. from 
lime to time as reasonably requested by Licensee on a composition-by-cornposition basis, subject to 
the terms of this Agreement. In addition. Licensor may. in its sole discretion. inform Licensee from 
lime to time of additional Compositions i t  wishes lo make available for license hereunder. 

(d) All Arrangements created pursuant to this license shall.be considered a "work made 
for hire" for Licensor.' In the event the Arrangements shall be deemed not to be a work made for  hire. 
then the Licensee hereby sells. assigns. and transfers over to Licensor, and releases and quitclaims 
unto Licensor. its successors and assigns, all right.. title and interest in and to the Arrangements and 
all rights therein and thereto. for the United Slates and throughout the 'world. forever. including any 
and all copyright terms. and all extension terms of copyright. for all uses and purposes whether now 
known or hereafter created. free from payment of any royalty or further compensation. 



2. Licensor reserves all rights in and to the Composition(s). including the right in its sole 
discretion lo restrict or rescind the use of any Composition at any time. In the event that Licensor 
shall request Licensee to cease using any Composition, Licensee shall do so as soon as practicable 
after receiving notice. 

3. In consideration of the foregoing licence, Licensee shall pay to Licensor the following: 

(a) Rinq Tones: With respect to each individual Download of a Ring Tone, a sum equal 
to Licensor's percentage of control of each applicable Composition (the "Licensor Share") multiplied 
by ten percent (10%) of the adual price (less any applicable State or Federal sales taxes) charged to 
Customers for each Ring Tone Downloaded (the "Ring Tone Royally'). provided that in no 
circumstances shall the Ring Tone Royalty be less than the Licensor Share of each applicable 
Composition multiplied by $.I25 per Download irrespective of the price (if any) actually charged; 

(b) Graphic Tones: with respect to each individual Download of a Graphic Tone, a sum 
equal to Licensor's percentage of control of each applicable Composition (the "Licensor Share") 
multiplied by ten percent (10%) of the actual price (less any applicable State or Federal sales taxes) 
charged to Customers for each Graphic Tone Downloaded (the "Graphic Tone Royalty"), provided 

. 

that in no circumstances shall the Graphic Tone Royalty be less than the Licensor Share of each 
applicable Composition multiplied by $.20 per Download irrespective of the price (if any) actually 
charged; 

(c) If at any time during the Term hereof Licensee pays a royalty higher than the Ring 
Tone Royalty andlor Graphic Tone Royalty specified hereunder, or any type of fixing or other service 
fee, in connection with the licensing of musical compositions on a non-exclusive basis for use with its 
Ring Tone or Graphic Tone service within the Territory to any other owner or administrator of musical 
compositions higher than the Ring Tone Royalty andlor Graphic Tone Royalty specified hereunder. on 
a per composition basis or otherwise. Licensee shall pay such higher royalty or fixing fee to Licensor 
retroactively to the first accounting period during which such higher royalty or fixing fee is accounted 
to such other owner or administrator. 

(d) Reference is made to record companies which control certain Master Recordings 
("Record Companies") who may enter into agreements with Licensee which provide. among other 
things. that the Record Companies will pay Licensor a royalty in connection with the sale of ring tones 
created from Master Recordings controlled by such Record Company(ies) which embody 
Compositions. If Licensee has a separate agreement with such Record Company(ies) which 
specifies that the Record Company in question shall be responsible for collecting and accounting to 
Licensor in connection with the use of the Compositions as embodied in the Master Tones (an 'RC 
Agreement") then Licensee shall not be obligated to pay Licensor Ring Tone Royalties which would 
otherwise be due hereunder. Otherwise, it is acknowledged and agreed that Licensee shall account 
to Licensor with resbect to all Downloads in accordance with the terms contained herein. Licensor 
shall send Licensee written notice promptly following the execution of any RC Agreement. 

4. (a) Within forty five (45) days after the end of each quarterannual period, i.e. ending 
March 31. June 30, September 30 and December 31, Licensee shall render to Licensor a true and 
detailed accounting of (i) all Ring Tones and Graphic Tones Downloaded; and (ii) all Ring Tones and 
Graphic Tones created. Each accounting shall report each Composition by title, song code number 
(as indicated on Schedules A and B). the number of Downloads and the resultant applicable Royalties 
due hereunder and be accompanied by payment to Licensor of all Royalties due. All accountings and 
resultant royalties and fees shall be forwarded to BMG Music Publishing NA. Inc., 8750 Wilshire 
Boulevard, Beverly Hills. CA 9021 1, attn: Manager of New Media. 

(b) For the purposes of reporting and calculating royalties due hereunder, it is 
acknowledged and agreed that Downloads shall not include transfers of previously purchased Ring 
Tones to or from virtual storage lockers, nor for transfers made in connection with the reasonable 
testing. support or demonstration of Licensee's Ring Tone service. 

5. (a) Licensee shall maintain accurate and complete records and books of account 
detailing the creation of Ring Tones and Graphic Tones hereunder and all Downloads and containing 
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all other information needed to compute and verify the amounts payable to Licensor hereunder. 
Licensor may appoint a certified public accountant who is not then currently engaged in an audit of 
Licensee to audit those books and records provided that such accountant must first execute 
Licensee's standard non-disclosure agreement. Licensor may make such an examination for any 
partidular statement only once and Licensee shall not be permitted to audit Licensee more than one 
(1) time per year. Licensor may conduct such audit only during Licensee's usual 
business hours, and at the place where it keeps the books and records to be examined, on at least 
thirty (30) days prior notice. 

(b) Such audit shall be conducted at Licensor's sole expense, except that if any audit 
reveals an error resulting in an underpayment to Licensor of ten percent (10%) or more of the total 
amount accounted to Licensor during the accounting periods audited, then Licensee shall pay to 
Licensor all reasonable audit costs, including travel. hotel and per diems, together with the 
underpayment. 

6. Licensee may not assign, transfer or sub-licence any of its rights hereunder without Licensor's 
prior written consent other than to an Affiliate or to a joint venture or partnership in which Licensee or 
any Affiliate participates and any other purported such assignment, transfer or license shall be void ab 
inilio. As used herein. "Affiliate" shall mean any party controlling, controlled by or under common 
control with Licensee. 

7. (a) Licensor may terminate this Agreement by giving Licensee notice in any of the 
following circumstances: 

(i) If Licensee fails to perform any of its material obligations under this agreement for 
any reason (including impossibility of performance) and such failure has not been remedied to 
Licensor's reasonable satisfaction within thirty (30) days after Licensor gives Licensee notice of it. 

(ii) If Licensee attempts to assign any of its rights under this agreement without 
Licensor's prior written consent. or if any of those rights succeeds to any other person or entity by 
operation of law. 

(iii) If the control or ownership of Licensee or the majority of Licensee's capital stock 
vests, directly or indirectly, in any person or entity except the persons or entities who actually own 
Licensee's outstanding capital stock now. without Licensor's prior written consent. 

(b) This Agreement will terminate automatically. without notice, if Licensee is dissolved or 
its assets are liquidated, or if Licensee becomes insolvent. or if a proceeding in bankruptcy. for a 
reorganization, or for other relief from the claims of creditors, or any similar proceeding, takes place 
with respect to Licensee or its property. 

(c) A termination of the Agreement under this paragraph 7 will not limit or affect any o f  
Licensofs other rights. 

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder 
shall terminate and Licensee shall make no further use of the Composition(s), or of the Recordings or 
Ring Tones whatsoever. Notwithstanding the foregoing. following such expiration or termination. 
Licensees shall have ten (10) business days to withdraw the Ring Tones from its database of possible 
Customer retrieval provided that it accounts to Licensor with respect to any Downloads that may 
occur during such ten (10) day period in accordance with the terms contained therein. 

(e) The warranties and representations contained in section 8 below shall survive the 
expiration or termination of the Term. 

8. (a) Licensor represents, warrants and agrees as follows (with respect to the Licensor 
Share of the Compositions described in Schedules A and B): 

(i) Licensor has full right, power and authority to enter into this agreement and lo grant 
to the Licensee all rights herein set out upon the terms and conditions herein. 



(ii) The Compositions are original copyrighted works and in no way infringe the copyright 
or other rights of any third party. 

(iii) Licensor will pay any and all fees, royalties and other sums due to the songwriters of 
the Compositions as well as to publishers and copublishers whom Licensor administer with respect to 
the royalties received by it hereunder. 

(b) Licensee warrants. represents and agrees as follows: 

(i) Licensee has the full right, power and authority to enter into and perform this 
agreement upon the terms and conditions set forth herein. 

(ii) Licensee shall take all commercially reasonable steps to secure and maintain 
protection of the Compositions, by way of encryption or otherwise, under copyright and equivalent or 
similar laws throughout the Territory. 

(iii) Upon receipt'of written instruction from Licensor, Licensee shall not, to the extent 
permitted by law, and to the extent reasonably possible, license any Customer or other user that is 
engaged in piracy, illegal activities or other unauthorized use of the Ring Tones or the Compositions. 
or that has othewise been designated by the RIAA. IFPI or other such body as an illegal producer or 
distributor. 

(iv) Licensee shall either own or control and/or have valid and enforceable licenses with 
the applicable rights holders with respect to all aspects of their Ring Tone service including, without 
limitation, any Master Recordings andlor Graphics. 

(c) Each party (for these purposes. "lndemnitor") shall indemnify, defend and hold the 
other party ("lndemnitee~), its successors, assigns, agents and licensees, free and harmless from and 
against any and all claims, demands. damages. expenses, losses or costs (including reasonable 
attorneys' fees and costs), or any sums paid in settlement, arising out of or incurred as a direct result 
of any actual breach of the representations, warranties, agreements and undertakings of or by the 
party concerned. lndemnitee shall notify lndemnitor of any claim presented to lndemnitee by a third 
party. lndemnitor shall defend any third paily claim, at its sole expense. with counsel approved by 
Indemnitee, except that, at Indemnitee's option, lndemnitee may defend the daim (at Indemnitor's 
sole expense) and shall consuJt with lndemnitor about choice of counsel and the conduct of the 
proceeding. No such claim asserted by a third party may be settled by lndemnitee without 
Indemnitor's prior written consent (such consent not to be unreasonably withheld or delayed), so long 
as lndemnitor is actively defending such claim in a manner consistent with industry norms, unless 
lndemnitee shall agree not to seek indemnity from lndemnitor for any settlement payment made by 
lndemnitee to the claimant. 

9. (a) For the avoidance of doubt. no rights are granted in any Master Recordings 
of the Composition(s) or Graphics, and no rights are granted other than those expressly referred to 
herein. 

(b) Licensee shall not issue any press releases or other forms of publicity materials 
which make reference to Licensor or this agreement without the prior written consent of Licensor. 

(c) Licensor will have no obligation to renew or extend the License after the end of the. 
Term, and may decline to do so in its unrestricted discretion. 

(d) Licensee shall be responsible for securing. and paying for, whatever public 
performance licenses required in connection with its Ring Tone service throughout the Territory. For 
avoidance of doubt. it is acknowledged and agreed that the Royalty shall not be inclusive of public 
performance monies payable in connection with R~ng Tones, if any, and no public performance 
license is granted hereunder. 
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10. This Agreement shall be governed by and construed in accordance with the laws of the State 
of New York whose courts shall have exclusive jurisdiction over any dispute arising herefrom. 

11. This Agreement contains all of the terms agreed between the parties and replaces auy and all 
previous agreements whether written or oral concerning the subject matter hereof. 

AS WITNESS the hands of the parties the day and year first above written: 

BMG ~ u s i c  Publishing NA, Inc. Zomba Enterprises, Inc. 

By:, . ' B Y :  F * L ~  
Moderati. Inc. 

By: 
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31Q 358 4 7 6 5  TO:1212 930 6625 P. 2'9 

FAX NO. P. 02 

RING TONE LICENSE 

~gfeemcft(madt January 1,2005 behreon BMO Muxia Publl~hlna NA. Inc., 1540 Broadw?~y. Nsw 
Yolk, NY 10036 (hernlnafter referred to as 'Umnsor'? snd Jamslor lntorn~tiorul Sarl. Bd de Peroilas 
55, CH-1700 Frlbourg, Switrcrland (heruinafter "Licemoe*). 

For good and valuable wnsiderauon. Lkensor and the Ucursee hereby agree aa follows: 

1. (a) Licensor grenls to Llmcoo thenon-mduslva license for the territory of the 
United Statae Che Terr(tor/3 b r a  term commcncin~ on knuw 1,2005 and expiring on ~ecembar 
31. 2005 ('the Term') ta use the mvsical works listed an schedule 'A- attachad hereto ('!ha 
CompmiUon(o)') (but solely Lo the exrent of Ucenso/a intaresl theraln) 8s  follow^ 

(I) To aeato an arrangement of tho Compositions wslal lng or rnuslcal tones (the 
'Anangernenr) proVIdod mat In no event shall any orren~ernont chmgo the bezic melody or 
fundamonfat character ofthe appliibla Corngosition. end record up V, forty-five (a) m d a  
of an Arrangement (the 'Rocardlrrg(9)T: 

(0 To translorn the Remrdlngs Into mobila rlng lone b rml l s  or to Incorporate up io forly-fie 
(45) seconds ot a Cornpo~illon a8 embodred In a pMxl9Unp martor recordlng (a "Ma6tt~ 
Remrd1rlg")inbD a ring bna f o m t  (Indlauany and d lodvely .  a 'Ring Tone?: 

( i i )  To create. a detobnno umtahIng h e  RRg Tone(s) ovcallaale lo Uccnaae's customers or 
s~~bacnbors and/or to thhd party oxnpaniaa a s ~ l c a d  by Uaenaoo (7hird Party Cornponio~? 
whlch in turn asrvlcr cudomern or a W a e n  ('the CuJtDmsm') 

(iv) Subjtd to paragraph l(b) below. to oyndunnlm Rina Tmas with gmpWo lmngoo (a 
"GraphlZ) (COlleN~afy. a "Graphic Tone3 vrhlon may be vlewod solely on a Cuetomefa 
mobile talepnons; 

(v) To download or olhowlae bsnsrnlt Ring Tonegw Grephio Tones onto moblle lulaphone~ (for 
a fee or olharwiee) for pemonat use by Iha Cuetomrs (a Pownload"). fwr chs arpresx 
purpose of such Rlng Tone(%) soundkg aa a dnolng a l d  on such moblle tdaphones: 

(vi) To pmmote nnd ~dvorti* segmentr of the Orephlc Twos or R i ~ g  Tondk (not to exceed thldy 
(30) seconda a m )  on Curtomm's moMo phonaa and Ucanaeo's andlor Third Party 
ComponIas' web Sflc(6) for the sole purpose d allowing a Cuatorner lo  provim a fUng T0nb 
before purchacing a m .  

All d the foregoing activiUes sh=ll bo amdudod at U ~ n s e e ' e  mle expanse. 

(b) Notwifhstandlng anythfilng to the wnIrary mntained hamin, aech Graphic Tone shaU 
be subjecl b Licanmfa prior wrlttan approval and shall be Ilnlnd on Schedulo '0' attached hereto. 

(c) Schodulo "A" and Schedule '0" may bm ~rnarrdBd, In Ucensoh sale cRscraUon. from 
rlrne to tlme an rsatonabty requerkd by Uconsaa on a campcdtlon-by-compoaHlon baslo. subject lo 
the terms of thla Agreement In  addltlori. licensor moy, h Itn solo discrdan, Inform LLcensee from 
tlmo to tlrne of addltlonal Cornposltions 11 wbhes to make rrvallabla for llcenae horuundar. 

(d) All Arrangements crealad purruanl to lhls Ilwntzn h a l l  be considerwd e "work made 
for hlre" for ticaneor. In the event Iha Arrnngementr shell bo deamcd not to be a work made for hlro. 
then the Liocnsee hereby sells. ooslgns, and tranoferP over Lo Liwnsor, and relearns and qlilldairna 
unlo Ucmlor. IU suooosoors and asslgns. ail rlghl, Ple and Intercst In ond to the Arrangemen18 and 
a! fight3 therein and thamb. for lht U n k d  Stabs and thmughwt h o  world. forever, Indwllng M y  
and a# copyright tams. and PU ~ r t e n h  forms of copyd~ht. fM a!I usam and purpo~om wbthor now 
lojown or hereafter created, f ke  from payment of any myalty or lurtharcomponseUon. 

2 Licensor rasemas all rlghls In and b the CompodUon(a), Including the right in ita mle 
di6creUon to rdbict or rpsdnd the use 01 any Ccmposllon at any time. In tho w r n t  that Uconsor 
shall rcqucsl Uaenpee to cease uaing.any Composition, Ucenseb marl do so os soon as padlcablo 
offor maiving notice. 

3. In wnridoration of h e  lohgo'hg Rccnce.Uunaee shall pay lo Uconsar the lollovhJ: 

Jsm3K.r Xntcrn.itionr1 f n c l  11-10-051 nH6 (Oraft )  
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